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TENNESSEE STATE SCHOOL BOND AUTHORITY 
February 26, 2015 

AGENDA 

1. Call meeting to order

2. Approval of Minutes from the TSSBA meeting of December 16, 2014

3. Approval of Projects for:

The Tennessee Board of Regents

·• Austin Peay State University - Property Acquisition (729); Cost: $8,700,000 of which $1,700,000
will be funded by TSSBA; Term of Financing: 5 years as short-term financing 

4. Approval of the "Supplemental Resolution Authorizing and Providing for the Issuance and Sale of Higher
Educational Facilities Second Program Bonds" for the 2015 Series Bonds and delegate the authority to sell 
and fix the details of the bonds



TENNESSEE STATE SCHOOL BOND AUTHORITY
December 16, 2014

The Tennessee State School Bond Authority ("TSSBA" or the "Authority") met on Tuesday, December
16, 2014, at 2:10 p.m. in Room LP-29 in the Legislative Plaza, Nashville, Tennessee.
The following members were present:

Honorable Justin Wilson, Comptroller
Honorable Tre Hargett, Secretary of State ofTennessee
Ashley Humphrey, proxy for Honorable David Lillard, State Treasurer
Angela Scott, proxy for Larry Martin, Commissioner ofFinance and Administration

The following member participated telephonically as posted:
Chancellor John Morgan, Tennessee Board ofRegents
Butch Peccolo, proxy for Dr. Joe DiPietro, President, University ofTennessee

Recognizing a physical quorum present and two members participating by telephone, Mr. Wilson called
the meeting to order and recognized that ChancellorMorgan and Butch Peccolo would be participating by
telephone as authorized by Tennessee Code Annotated Section 8-44-108. Notice was posted stating that
this meetingwould be conducted in this fashion.

Mr. Wilson asked for a motion to approve the minutes of the meeting held on November 21, 2014. Mr.
Hargett moved approval of the minutes. Ms. Humphrey seconded the motion. There being no questions,
Mr. Wilson called for a roll-call vote:

Mr. Peccolo Aye
Mr. Morgan Aye
Ms. Scott Aye
Ms. Humphrey Aye
Mr. Hargett Aye
Mr. Wilson Aye

The motion passed.
Mr. Wilson stated that the next item of business was consideration of a staffrecommendation to appoint a
financial advisor for the TLDA. He said that staff is recommending Public Financial Management, Inc.
(PFM) who had satisfactorily responded to the Request for Proposal that had been distributed on October
23,2014. (A cost proposal from PFM and a draft contract were included in the meeting materials.) Mr.
Wilson stated that PFM met all the qualifications. Mr. Wilson made amotion to approve the
recommendation, and Mr. Hargett seconded the motion.

Mr. Wilson performed a roll-call vote:

Mr. Peccolo Aye
Mr. Morgan Aye
Ms. Scott Aye
Ms. Humphrey Aye
Mr. Hargett Aye
Mr. Wilson Aye

The motion passed.



Mr. Wilson asked if there was other business to be presented to the Authority. Hearing none, he
adjourned the meeting.
Approved on this day of *2015

Respectfully submitted,

Sandra Thompson
Assistant Secretary



Feasibility Study by TSSBA
Prepared on: December ll, 2014

School: Austin Peay State Unlverslty
Project: Property Acquisition

Project #: 729
Diã¢[osed in Budget: No

Orígin:,1
Revenur Source: Annual Parking fees $ 100,000

Annual commission and rental from
outsouroed bookstore 350)* )
Total Revenue Src: 450.()00

Assumptloes: TSSBA Funding Requested $ I,700,000.00
Intcrcst Rate 2.25%
No. ofYears 5
Debt Service Pml 363,290.36

Annual Short-Tcrm Loan Payment S 363.290.36



TENNESSEE BOARD OF REGENTS 

Office C![ Administration & Facilities Development I Division ef Facilities Development 
l J15 Murfreesboro Road. Suite G6•� I Nashville, TN 37217-2833 I Phone 615.366.'1,,481 I Fax 6l5.S65.15 I !t I www.tbr.edu 

December 10, 2014 

Ms. Sandi Thompson, Director 
Office of State and Local Finance 
James K. Polk Building, 1eu1 Floor 
Nashville, TN 37243 

RE: Austin Peay State University (APSU) 
Request for Short Term Financing for Property Acquisition 

Ms. Thompson: 

We are requesting $1.7M short term financing for 5 years for acquisition of 10.5 +/- acres from Don-Mar 
Properties for the benefit of Austin Peay State University, The property is in APSU's master plan and will be 
used for future campus expansion and parking. The property is several car dealerships (Honda, Ford, Lincoln
Mercury) with additional parking lots. There will be 1,000 parking spaces available immediately to APSU when 
the property is acquired, The acquisition of the property will be on the December 17, 2014 SBC Executive 
Subcommittee agenda for approval. 

The estimated cost of the property is $8,700,000, of which APSU will use $7M of their non�auxiliary campus plant 
funds for the acquisition. Parking fees, and commission and rental from APSU's outsourced bookstore will repay 
the debt on the $1. 7M short term bond financing. 

Your review and consideration of this request will be appreciated. Please advise if you have any questions. 

Sincerely, 

Dick J. Tracy 
Executive Director 
Office of Facilities Development 

Enclosures 
c: Russ Deaton w/encls. 

Mitch Robinson 

Austin Pe':',y St1th= Universicy I Eo11t Tennctisce State l!nh'l':-.�ity [ Middle Tcn1ICBsc� St11tc. University I Tcrrnc,r;11cc 8rnu Univcnil)' I TduicM�e 'l'cchnologk:al Univer..i(y j U11iYer.�jty bl Memphi.s 

Ch.ettnnooga Sfutc �-0mlnt.inity College j Clc,•clifr1d St11tc Cotumunity Col]cgc I COiumbia Hr ate Cbmmunity C.ill�g� I Dyersburg State Community ColleA,,re:! Jnck.wn Srntc Cammunicy College 

.fyfotlo,,· State Commmtity College! Nash.,,'lllc .State_ Qlmmunity College I Nor-1:hca.�.t State Community CoUege [ Pe1Hssipp� StP.te C0mm\1nity C-0lfe� j R� S_tule Corrimunity C�llege 

Soll[hwest Tenne.:!;9.ee CC'lmmunity C"-0ilege j Vollint�r' Sm.le Communily CoJlege ! Wailt-n State C.Ommunity Colle� I Tenne:sscc: C'.olle�s of Applied TcchnOlogy 



Tennessee State School Bond Authority
Project Application

DEPARTMENT: Tennessee Board ofRegents
INSTITUTIONLLOCATION: Austin Peay State University / Clarksville, Tennessee
PROJECT : Acquisition ofDon-Mar Properties
SBC PROJECT #:

PROJECT BUDGET: $8.700.000.00

Funding Sources: TSSBA $ 1,700,000.00
Campus Plant Funds (non-auxiliary) (A) 7,000,000.00

Total $ 8,700,000.00

PROJECT REVENUES: (Describe sources and projected levels)
Annual parking fees ($100,000) and and annual ommission and rental from outsourcedbookstore ($350,000).

PROJECT LIFE:

Anticipated Useful Life ofProject: 30+ years

Desired Term for Financing (if less than useful life): 5 (short term)

ESTIMATED ANNUAL FINANCING CHARGE: $363,290.36

PROJECT APPROVAL DATES:
BOARD:
THEC:
SBC:

Disclosed in the Govenor's Budget: Yes X No Ifyes, what year?
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PROJECTDESCRIPTION: Physical description, including land, buildings and equipmentwith
approximate dollar value. (If a renovation or repair project, please provide information with respect to the
renovated or improved portion as well as the entire structure).
Acquire property (10,5 acres, 5 blocks) adjacent to the Austin Peay State University (fonner car dealerships) which
will be used for campus parking and future campus expansion.

REAL ESTATE:
Owner of real property Don-Mar Properties LP

X To be acquired To be leased or other arrangement

********************************************

The purpose of the following questions are to determine the tax status of this project to be financedwith the
proceeds of Tennessee State School Bond Authority Bonds and/or Bond Anticipation Notes and the amount of
private use associatedwith this project. Private use means the direct or indirect use ofthe project by any entity
other than a state or local government entity, including use by the Federal Government (including its agencies and
instrumentalities) or a Section 501 (e)(3), (e)(4),or (e)(6) organization. When the project consists ofan
improvement that does not involve space that is being used directly by governmental or private users (for
example, a re-roofing, air conditioning or energy efficiency improvement), all questions involving uses and users
ofthe project should be answered by reference to all portions ofthe facility or facilities benefited by the
improvement.

The questions below relate to the project referenced above. Attach additional sheets as required. Please make a

copy ofthis document foryour files.

1. Project Status: (Ifthe project has already beeD completed, and tbe proceeds are being used to reimburse the
department, please so indicate and include date ofproject completion.) Pendiog SBC Executive
Subcommittee approval.

2. Project completion estimated to be: September 2015
3. Project Owner: Tennessee Board ofRegents
4. Project Operator (see also item 8 below): Austin Peay State University
5. Intended Use ofthe Project: Future campus expansion and parking for APSU.
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6. IntendedUsers of the Project (excluding use by the general public): Students, faculty and staff.

7. Indicate whether any of the following activities will take place at the project. Indicate whether the activities
are operated by a private entity or will indirectly benefit a private entity. Include all incidental private uses.
For each direct or indirect private use of the project, indicate the total amount of space the private use
occupies ill relation to the entire project. (For example, if an area of vending machines operated by a private
contractor occupies 50 square feet of a 5,000 square foot area financed, indicate the relationship in terms of
the ratio of square footage used.)

Gross Square Footage ofBuilding (See Supporting Data Sheet ifmore than one

building is involved.)
A. Vending Machines:

Square Footage N/A

Operator
Are any vending areas separated by walls, night gates, etc. so that they are under the control of
the service provider/operator?

B. Wholesalers or retailers (e.g,,Newsstand, Book Store, Pharmacy, etc.):
Square Footage N/A

Type
Operator

C. Pay Telephones:
Square Footage N/A

D. Laundry Services:

Square Footage N/A

Operator
Are any laundry service areas separated by walls, night gates, etc. so that they are under the

- control ofthe service provider/operator? "·· - --- -- -

E. Cafeteria or other food services areas:

Square Footage NA

Operator
F. Provision ofhealth care services:

Square Footage N/A

Operator
G. Laboratory research performed on behalf of or for the benefit of a private entity or pursuant to a

cooperative research agreement:
Square Footage N/A

Recipient
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H. Office space utilized by or on behalfofprivate entities:

Square Footage NA

Occupant
I. Provision of housing for persons or entities other than enrolled students:

Square Footage N/A
8. Attach copies ofany management contracts or incentive payment contracts entered into, or to be entered

into, in connection with the operation of the project. (Do not include contracts for services that are solely
incidental to the primary governmental functions ofthe facility (for example, contracts forjanitoîial, office
equipment repair or similar services). Indicate the portion ofthe project to whioh the contracts relate. Give
the usable square feet involved compared to the total usable square feet ofthe facility being financed. If a
contract has not been entered into but is anticipated, indicate that fact.

9. Will any debt proceeds be ušed to make or finance loans to any private entity? If so, indicate the amount of
such loans, the length and payment terms of such loans: No

10. Indicate any expected payments (direct or indirect) to be made by non-governmental entities, separately and
in the aggregate, to the State or any other governmental entity, with respeot to the project.
NA

11. Additional infonnation not explained above. _None

Completed this day of

John G. Morgan Dick Tracy, Exéutive Director /
Chancellor Office offacililíes Development

Dale Sims, Vice Chancellor for
Businesš & Finance
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To be jìüedout by theAuthority
BOND COUNSEL APPROVAL: DATE

GOOD

5%

10%

1

1
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Fegslbllity Study by TSSBA
Prepared og: December 8,2014

School: Austin Peay State University
Project Acquisltton ofDoo-Mar Properties

Project#: TBD
Disclosed in Budget S 3.700,000.00

Original
Revenue Source: Parking fees 100,000

Commission reveoue from outsourced bookstore anc 350,000
Total Revenue Srt: S 450,000

?

Aß,umptioos: TSSBA Funding Requested $ 1,700,000.00
Interest Rate 2.25%
No. ofYears 5
Debt Service Pmt 363,290.36
Annual Short-Term Loan Payment $ 363,290.36
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SUPPLEMENTAL RESOLUTION AUTHORIZING AND
PROVIDING FOR THE ISSUANCE AND SALE OF
HIGHER EDUCATIONAI. FACILITIES SECOND
PROGRAM BONDS

WHEREAS, the Authority and the Board of Trustees have entered into a certain
Second Program Financing Agreement dated as ofNovember 1, 1997 in order to provide for the
financing and refinancing by the Authority of Projects of the Board of Trustees, and the
Authority and the Board of Regents have entered into a certain Second Program Financing
Agreement dated as ofNovember 1, 1997 in order to provide for the financing and refinancing
by the Authority of Projects of the Board of Regents (said Second Program Financing
Agreements, as supplemented and amended from time to time, being herein collectively called
the "Second Program Financing Agreements ),

WHEREAS, the members of the Authority duly adopted on April 27, 1998 a
resolution entitled "HIGHER EDUCATIONAL FACILITIES SECOND PROGRAM
GENERAL BOND RESOLUTION" (the "Second Program General Bond Resolution")
authorizing the issuance ofHigher Educational Facilities Second Program Bonds (the "Bonds")
from time to time in Series for any purpose permitted under the Act, including to provide for the
payment of Project Costs, and otherwise as provided in the Second Program General Bond
Resolution;

WHEREAS, in order to provide interim financing of lhe cost of certain Projects,
the Authority entered into a Revolving Credit Agreement dated as ofMarch 20, 2014, with Wells
Fargo Bank, National Association, as a Bank, and U.S. Bank National Association, as

Administrative Agent and as a Bank (the "Revolving Credit Agreement") and has contracted
Revolving Loans thereunder (the "Revolving Loans

WHEREAS, in order to provide for the prepayment of Revolving Loans for ..

certain Projects and to finance Project Costs of certain other Projects it is deemed necessary and
desirable to issue Bonds ofthe Authority as set forth and provided herein;

WHEREAS, the members of the Authority, (i) pursuant to a Supplemental
Resolution adopted pursuant to the Second Program General Bond Resolution on January 3,
2007, including as a part thereof the 2007 Bonds Series Certificate dated January 23, 2007,
issued $33,730,000 principal amount of Higher Educational Facilities Second Program Bonds,
2007 Series A, and $89,940,000 principal amount of Higher Educational Facilities Second
Program Bonds, 2007 Refunding Series C, (ü) pursuant to a Sunplemental Resolution adopted
pursuant to Second Program General Bond Resolution on November 28,2007, including as part
thereof the 2008 Bonds Series Certificate dated January 31, 2008, issued $118,530,000 principal
amount ofHigher Educational Facilities Second Program Bonds, 2008 Series A, (iii) pursuant to
a Supplemental Resolution adopted on September 25, 2008, including as a part thereof the
2008B Series Certificate dated December 17, 2008, issued $166,990,000 principal amount of
Higher Educational Facilities Second Program Bonds, 2008 Series B, (iv) pursuant to a

Supplemental Resolution adopted on March 6,2009, including as a part thereof the 2009A Series
Certificate dated April 15, 2009, issued $109,905,000 principal amount of Higher Educational
Facilities Second Program Bonds, 2009 Series A, and (v) pursuant to a Supplemental Resolution

2420052.3 039368 RSIND



adopted pursuant to lhe Second Program General Bond Resolution on July 8, 2010, including as
a part thereof the 2010 Bonds Series Certificate dated September 15, 2010, issued $213,920,000
principal amount of Higher Educational Facilities Second Program Bonds, 2010 Series A, and
$18,015,000 principal amount of Higher Educational Facilities Second Program Bonds, 2010
Series B (Federally Taxable) (collectively, the "Prior Bonds") to provide moneys to carry out
the purposes of the Authority, including to refund bonds therefore issued, all in accordance with
the Act and the Second Program General Bond Resolution;

WHEREAS, deþending on market conditions, the refunding of all or any portion
of the currently Outstanding Prior Bonds that are callable prior to maturity (the "Refundable
Bonds") may be in the best financial interests and to the economic advantage of the Authority,
and it is advisable and in the best interests of the Authority to provide at this time for the
issuance ofBonds of the Authority for such purpose as set forth and provided herein;

NOW, THEREFORE, BE IT RESOLVED by the members ofthe Tennessee State
School Bond Authority:

SECTION 1. Definitions. Unless the context shall clearly indicate some other
meaning, all words and terms used in this Supplemental Resolution which are defined in the
Second Program General Bond Resolution (the Second Program General Bond Resolution and
this Supplemental Resolution being herein collectively called the ,6Resolutions") or in this
Supplemental Resolution shall, for all purposes of this Supplemental Resolution (including the
preambles hereto), for all purposes of any certificate, resolution or other instrument amendatory
hereof or supplemental hereto and for all purposes ofany opinion, instrument or other document
herein or therein mentioned, have the respective meanings given to them in the Second Program
General Bond Resolution or this Supplemental Resolution, as the case may be.

Words of the masculine gender shall be deemed and construed to include
correlative words of the feminine and neuter genders. Unless the context shall otherwise
indicate, words importing the singular number shall include the plural number and vice versa.

The terms "hereby", "hereof ""hereto", "herein," "hereundef', and any similar
terms, as used in this Supplemental Resolution, refer to this Supplemental Resolution.

SECTION 2. Authorization of 2015Bends. (a) There is hereby authorized to be
issued under the Act and the Second Program General Bond Resolution a Series of Bonds
(herein called the "2015 Bonds") designated "Higher Educational Facilities Second Program
Bonds, 2014 Series A"; provided, however, that the 2015 Bonds may be divided into more than
one Series, and any Series designation may be changed, as provided in a 2015 Bonds Series
Certificate, in which case the references in this Supplemental Resolution to 2015 Bonds shall
continue to apply to the 2015 Bonds in the aggregate and to the 2015 Bonds as divided, as

appropriate. The 2015 Bonds issued for the purposes specified in clauses (i) and (ii) and for the
related purpose specified in clause (iv) of Section 3 hereof shall be issued in an aggregate
principal amount not to exceed, in the aggregate, $425,000,000. The 2015 Bonds issued for the
purpose specified in clause (iii) and for the related purpose specified in clause (iv) of Section 3
hereof are not limited as to principal amount in consideration of the limitations contained in
Sections 4(b), 16(c)(3) and 16(d)(2) hereof.

2
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(b) The 2015 Bonds may be issued as bonds the interest on which is excluded
from gross income for Federal income tax purposes (the "Tax-Exempt 2015 Bonds"), or as
bonds the interest on which is included in gross income for Federal income tax purposes (the
"Taxable 2015 Bonds"), or in part as Tax-Exempt 2015 Bonds and in part as Taxable 2015
Bonds.

(c) The 2015 Bonds may be issued at one time or from time to time.

SECTION 3. Purposes. The 2015 Bonds may be issued (i) to provide for the
prepayment ofall or a portion of outstanding Revolving Loans, (ii) to finance all or a portion of
the costs of Projects identified pursuant to Section 4 hereof, including funded interest, Úii) to
provide, together with other available funds, for the refunding and retirement of Refundable
Bonds heretofore issued to finance or refinance all or a portion of the costs ofProjects identified
pursuant to Section 4 hereof, and (iv) to provide for the payment ofcosts of issuance ofthe 2015
Bonds.

SECTION 4. Series Certificates. (a) Pursuant to Section 202(B) of the Second
Program General Bond Resolution, there is hereby delegated to an Authorized Officer the power
to detennine, by means of a Series Certificate or Series Certificates (each, a "2015 Bonds Series
Certificate"), the following:

(i) the Projects financed or refinanced by the 2015 Bonds authorized by
clauses (i) and (ü) of Section 3 hereof, and the principal amount of 2015 Bonds issued for each
such Project,

(ií) the principal amount of outstanding Revolving Loans for each Project to
be prepaid with proceeds ofthe 2015 Bonds as described in Section 3 hereof,

(iii) the Projects refinanced by the 2015 Bonds authorized by clause (íii) of
Section 3 hereof, and the principal amount of 2015 Bonds issued for each Project, if the Debt
Service Reserve Requirement for the 2015 Bonds pursuant to Section 6 hereof is anything other
than zero ($0.00),

(iv) the Debt Service Reserve Requirement, if any, for the 2015 Bonds issued
for each Project,

(v) the matters provided in Sections 2, 5, 6, 7, 9, 10, 11, 13 and 16 hereof and
this Section 4, and

(vi) any other matters and provisions deemed advisable by such Authorized
Officer and not in conflict herewith or with the Second Program General Bond Resolution.

(b) Each 2015 Bonds Series Certificate applicable to the 2015 Bonds shall
specify the Refundable Bonds, if any, to be refunded by such 2015 Bonds (the "Bonds to be
Refunded"). No Series of such 2015 Bonds shall be issued unless the issuance thereof and the
refunding of the Bonds to be Refunded thereby results in aggregate present value savings,
determined as provided by the next paragraph, of at least four percent (4%), net of estimated
costs of issuance, as certified to the Authority by the Financial Advisor to the Authority.

3
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Present value savings shall be calculated by comparing the debt service on each
Series of such 2015 Bonds to the remaining debt service on the Bonds to be Refunded thereby,
the present value of the result of which is computed as of the issue date of such 2015 Bonds by
using a discount rate equal to the yield on such 2015 Bonds calculated (whether for Tax-Exempt
2015 Bonds or Taxable 2015 Bonds) in the same manner as arbitrage yield is calculated for
Federally tax-exempt bonds; provided, however, if a Series of 2015 Bonds is being issued for the
purpose of refunding Bonds to be Refun(led and for other purposes, only the portion of such
2015 Bonds issued for the purpose of refunding Bonds to be Refunded (and related allocable
costs of issuance) shall be included in such calculation. Percentage present value savings shall
be expressed as a percentage ofthe par amount of such Bonds to be Refunded.

(c) Each 2015 Bonds Series Certificate shall be filed with the Trustee,
whereupon it shall be deemed for all purposes of the Resolution to have been adopted by the
Authority and to be a part of this Supplemental Resolution as if set forth in full herein.

SECTION 5. Details of 2015 Bonds. The following provisions set forth details
of the 2015 Bonds, subject in each case (except subsection (a) of this Section) to any contrary
specification in a 2015 Bonds Series Certificate.

(a) The 2015 Bonds shall (i) subject to Section 2 hereof, be in such aggregate
principal amount, (ii) be dated and bear interest from such date or dates, (iii) be issuable in such
form, (iv) be of such denominations, (v) be numbered and bear such other designations,
(vi) mature on the dates (which shall not be later than 30 years after the date of issuance) and in
the principal amounts, (vii) bear interest at the rates and be payable on the dates and in the
manner, (viii) be Serial Òonds or Term Bonds, (ix) ifTerm Bonds, be subject to retirement from
mandatory Sinking Fund Installments, and (x) be subject to redemption prior to maturity at the
times and Redemption Prices, subject to Section 7 hereof, in the case of clauses (i) through (x)
above all as provided in the respective 2015 Bonds Series Certificate.

(b) The 2015 Bonds shall be payable as to principal, Sinking Fund
Installments, if any, Redemption Price and interest in such coin or currency of the United States
ofAmerica which at the time of payment is legal tender for the payment of public and private
debts. Principal, Sinking Fund Installments, if any, and Redemption Price of the 2015 Bonds
shall be payable upon presentation and surrender thereof to the Paying Agent appointed by
subsection (f) of this Section at its designated office. Interest on the 2015 Bonds shall be paid
by the Paying Agent by check mailed to the Owner at such Owner' s address as it appears on the
registration books of the Authority maintained by the Registrar as of the fifteenth day (whether
or not a Business Day) of the calendar month next preceding the respective due date.
Notwithstanding the foregoing, payment of principal, Sinking Fund Installments, if any, and
Redemption Price of and interest on the 2015 Bonds may be made in any manner agreed to by
the Authority and the Paying Agent for so long as DTC (as defined in subsection (e) of this
Section) or its nominee (or any substitute depository, or successor) is the Owner thereof as
Securities Depository (as defined in subsection (c) ofthis Section).

(c) The 2015 Bonds when initially issued shall be registered in the name of
Cede & Co., as nominee of The Depository Trust Company, New York, New York ("DTC").
DTC is hereby designated the securities depository for the 2015 Bonds (the "Securities
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Depository"), except as provided in subsection (d) of this Section. So long as DTC or its
nominee is the Owner of the 2015 Bonds as Securities Depository, individual purchases of
beneficial ownership interests in 2015 Bonds may be made only in book-entry form by or
through DTC participants, and purchasers of such beneficial ownership interests in 2015 Bonds
will not receive physical delivery of 2015 Bond certificates representing the beneficial
ownership interest purchased.

The Authority shall have no responsibility for transmitting payments to,
communicating with, notifying, or otherwise dealing with any beneficial owners of the 2015
Bonds or nominees thereof.

(d) The Authority shall issue 2015 Bond certificates (the "Replacement
Bonds") directly to beneficial owners of the 2015 Bonds or to DTC, as specified by DTC
procedures, but only in the event that (i) DTC determines to discontinue providing its services
with respect to the 2015 Bonds, or (ii) the Authority discontinues use ofDTC (or any substitute
depository, or successor), subject to DTC procedures. The Authority, the Trustee and the
Registrar shall be fully protected in relying upon information provided by DTC, DTC
participants or other nominees of beneficial owners, or beneficial owners with respect to the
names, addresses and amounts owned by the beneficial owners and other infonnation supplied
by them for the purpose ofdelivering Replacement Bonds.

(e) Provisions similar to those contained in subsections (c) and (d) of this
Section may be made by the Authority in connectionwith the appointment by the Authority of a
substitute Securities Depository for the 2015 Bonds, or in the event of a successor to DTC or to
any substitute or successor ofany thereof.

(f) Regions Bank, Nashville, Tennessee is the successor Trustee under the
General Bond Resolution and Registrar and Paying Agent for all Bonds.

SECTION 6. Separate Ri-*rýe Account Íêr 2015 Bönds. (a) Pursuant to
paragraph (C) of Section 1001 of the Second Program General Bond Resolution, there is hereby
established for the 2015 Bonds a separate Account in the Debt Service Reserve Fund which shall
be applied solely to the payment of 2015 Bonds. The amount required to be on deposit in such
separate Account initially shall be zero ($0.00), but a different amount may be specified or

calculated in a manner specified in a separate Supplemental Resolution, subject to the provisions
of such paragraph (C), which such separate Supplemental Resolution also may make such other
amendments, changes or modifications to the Resolutions as may be deemed necessary or

desirable by the Authority to ensure that the Accounts in the Debt Service Reserve Fund function
in the manner contemplated in the Second Program General Bond Resolution.

(b) Anything in the Second Program General Bond Resolution to the contrary
notwithstanding, the 2015 Bonds shall have no claim or lien on nor shall any 2015 Bonds be
payable from any amounts in the Debt Service Reserve Fund other than amounts in the Account
therein established by subsection (a) above, and the 2015 Bonds shall be excluded from the
calculation ofthe Debt Service Reserve Requirement for all other Outstanding Bonds.
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SECTION 7. Redèmutíàn. (a) The 2015 Bonds may be subject to redemption
prior to maturity as provided in 2015 Bonds Series Certificates pursuant to Section 5(a)(x)
hereof; provided, however, that the Redemption Prices of Tax-Exempt 2015 Bonds shall be fixed
prices not to exceed 103%, and ofTaxable 2015 Bonds shall be fixed prices not to exceed 103%
ormake-whole prices or a combination thereof, in each case together with the interest accrued on
the principal amount to be redeemed to the date fixed for redemption; and provided further,
however, that notwithstanding the foregoing, any 2015 Bonds may be made not redeemable prior
tomaturity.

Notice of such redemption shall be mailed to the Owners of the 2015 Bonds or

porlions Lhereof Lo be redeenied al the times and iIi the nianner provided in Section 405 of the
Second Program General Bond Resolution. Notwithstanding the foregoing, so long as DTC or

its nominee, or any substitute depository, or successor, is the Owner of the 2015 Bonds as

Securities Depository (as defined in Section 5(c) hereof), notice of redemption may be given in
the manner, and presentation and surrender of the 2015 Bonds may be waived to the extent,
agreed to by the Authority, the Registrar and DTC, or any substitute depository, or successor, as
the case may be. Any failure ofDTC or any substitute depository, or successor, or participant of
any thereof, to notify a beneficial owner of a 2015 Bond of any redemption shall not affect the
sufficiency or the validity ofthe redemption of such 2015 Bond.

SECTION 8. Findinks m,d Deemìnatiënš. The Authority hereby finds and
determines that (i) the Second Program General Bond Resolution has not been amended,
supplemented or repealed since the effective date thereof other than by the Supplemental
Resolutions adopted by the members of the Authority on September 8, 1998, October 12, 2000,
March 4, 2002, February 12,2004, May 31,2005, May 24, 2006, January 3,2007, November 28,
2007, September 25, 2008, March 6,2009, July 8,2010, June 22,2012, September 16, 2013, and
June 18, 2014, authorizing and providing for the issuance and sale of Higher Educational
Facilities Second Program Bonds, 1998 Series A, 1998 Series B (Federally Taxable), 1998
Refunding Series C, 1998 Refunding Series D, 2000 Series A, 2000 Series B (Federally
Taxable), 2002 Series A, 2004 Refunding Series A, 2004 Series B, 2004 Series C (Federally
Taxable), 2005 Refunding Series A, 2005 Refunding Series B (Federally Taxable), 2006
Series A, 2006 Series B, 2007 Series A, 2007 Series B (Federally Taxable), 2007 Refunding
Series C, 2008 Series A, 2008 Series B, 2009 Series A, 2010 Series A, 2010 Series B (federally
Taxable), 2012 Series A, 2012 Refunding Series B (Federally Taxable), 2012 Refunding
Series C, 2013 Series A, 2014 Series A (Federally Taxable) and 2014 Refunding Series B, and
the Supplemental Resolution Amending General Bond Resolution adopted by the members of
the Authority on July 26, 2004, and the Supplemental Resolution Amending General Bond
Resolution and Authorizing Amendment of Financing Agreements adopted by the members of
the Authority on September 16, 2013, (ii) this Supplemental Resolution constitutes and is a

"Supplemental Resolution" within the meaning of and as defined and used in the Second
Program General Bond Resolution, (iîi) the 2015 Bonds shall constitute and be "Bonds" within
the meaning of and as defined and used in the Second Program General Bond Resolution and
shall be entitled to the benefits, security and protection of the Second Program General Bond
Resolution as set forth therein, and (iv) all Projects for which the 2015 Bonds are to be issued
have been approved by the Authority and constitute "Projects" within the meaning of and as

defined in the Second Program General Bond Resolution and the Agreements.
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SECTION 9. A#pliéatiöñ öf Pìjòöe?ás fdf 2015 Bonds *nd Other Amooñtsi
Prèieèt Construction Accounts. (a) (i) The accrued interest, if any, received from the
Purchasers (as defined in Section 16(d)(1) hereof) as part of the purchase price of the 2015
Bonds shall be deposited in the Debt Service Fund and applied to the payment of a portion of
the interest due on the 2015 Bonds on the first interest payment date therefor.

(ii) There is hereby created and established in the Construction Fund a
separate Project Construction Account for each Project specified in a 2015 Bonds Series
Certificate which is financed or refinanced by the 2015 Bonds and for which a Project
Construction Account has not previously been established. There shall be paid from the
proceeds of the sale of the 2015 Bonds into the Project Construction Account for each such
Project the amount of the proceeds of the 2015 Bonds allocable to such Project to be used to pay
Project Costs of such Project which are not provided for in other subsections of this Section,
which shall be used to pay such Project Costs. Upon such deposit there shall be immediately
withdrawn from each such Project Construction Account and deposited in the General Fund as
permitted by Section 602(A) of the Second Program General Bond Resolution an amount equal
to the Administrative Expenses of the Authority chargeable to such Project and funded from
proceeds ofsale ofthe 2015 Bonds, which shall be used to pay Administrative Expenses of the
Authority allocable to such Project.

(iii) There is hereby created and established in the Debt Service Fund a

separate Capitalized Interest Account for, and designated by the name of, any Project financed
by the 2015 Bonds as may be specified in the 2015 Bonds Series Certificates. There shall be
deposited to each such Capitalized Interest Account the respective amount, if any, specified in
the 2015 Bonds Series Certificates, which shall be used to pay interest on Series 2015 Bonds as

specified in the 2015 Bonds Series Certificates.

(iv) The proceeds derived from the sale of the 2015 Bonds to be applied to the
prepayment of outstanding Revolving Loans shall be deposited and applied as provided in
Section 10 hereof.

(v) The proceeds derived from the sale of the 2015 Bonds to be applied to the
refunding and retirement ofthe Bonds to be Refunded shall be deposited and applied as provided
in Section 11 hereof.

(vi) There shall be paid from the proceeds of the sale of the 2015 Bonds into
the General Fund the balance of the proceeds of the 2015 Bonds, which shall be used to pay
costs of issuance of the 2015 Bonds or, subject to Section 15 hereof and after consultation with
the Authority, for other purposes permitted by the Act (as defined in the Second Program
General Bond Resolution), the Resolutions and the Second Program Financing Agreements.

(b) Additional deposits may be made into any Fund or Account as may be
provided in 2015 Bonds Series Certificates.

SECTION 10. Preriáým,ýit. of Outstañðií* Rkþ@el?Íàit IMnà. The proceeds
derived from the sale of the 2015 Bonds to be applied to the prepayment of outstanding
Revolving Loans shall be applied as required by the Revolving Credit Agreement.
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SECTION 11. Reñmding Trost Agreements: Redemption of Bonds to be
Reñm#ed. (a) The Authority hereby authorizes any officer, member or Assistant Secretary ofthe
Authority to execute and deliver a Refunding Trust Agreement or Refunding Trust Agreements
between the Authority and Regions Bank, Nashville, Tennessee, as successor Trustee, Paying
Agent and Registrar under the Second Program General Bond Resolution (the "Refunding
Trustee"), substantially ill the form executed and delivered in connection with the issuance of
the Authority's Higher Educational Facilities Second Program Bonds, 2014 Refunding Series B,
with such variations as the officer executing such agreement, after consultation with counsel to
the Authority, shall approve as necessary or appropriate (each, a ,,Refunding Trust
Agreement"), such execution and delivery to be conclusive evidence of such approval and
consultation.

(b) The proceeds derived from the sale of the 2015 Bonds to be applied to the
refunding and retirement ofBonds to be Refunded shall be deposited in one or more trust funds
(each, a "Refunding Trust Fund") to be held hy the Refunding Trustee under the related
Refunding Trust Agreement. There also may be transferred and/or deposited to the Refunding
Trust Funds other available moneys as shall be specified in the respective Refunding Trust
Agreements.

(c) Each deposit of moneys in the Refunding Trust Funds shall be and
constitute an irrevocable deposit with the Refunding Trustee of said moneys in trust solely for
the payment of the principal of and redemption premium, if any, and interest on the respective
Bonds to be Refunded as provided ill subsection (e) of this Section, and shall be used solely for
such purpose except as provided in subsections (e) and (g) of this Section or in the respective
Refunding Trust Agreement.

(d) Each 2015 Bonds Series Certificate relating to 2015 Bonds issued to
refund Bonds to be Refunded shall specify whether such Bonds to be Refunded are to be called
for redemption prior to maturity or paid at maturity, and may specify whether any such call for
redemption shall be revocable and, with respect to any Bonds to be Refunded that are refunded
to maturity, whether the right is reserved to later call any such Bonds to be Refunded for
redemption prior tomaturity. Any such reserved right may be sold for such price and upon such
other terms and conditions as may be determined by any officer, member or Assistant Secretary
ofthe Authority.

Each designation of a Bond to be Refunded for redemption prior to maturity,
unless initially made revocable, shall be, and is hereby made, irrevocable after the delivery ofthe
respective refunding 2015 Bonds to the Purchasers (as defined in Section 16(d)( 1) hereof). Upon
such delivery, such Bonds to be Refun(led shall not be called for redemption in any other amount
or on any other date.

(e) The moneys in the Refunding Trust Funds shall be retained as cash or

invested in G6Defeasance Obligations" (as defined in the Second Program General Bond
Resolution) so as to produce funds at least sufficient (i) to pay on the respective optional
redemption date of each Bond to be Refunded that is called for redemption prior to maturity, the
then applicable redemption price of and interest then due on such Bond to be Refunded, (ii) to
pay on the maturity date of each Bond to be Refunded that is not called for redemption prior to
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maturity, the amount then due on such Bond to be Refunded, and (iii) to pay the interest due on
such Bonds to be Refunded on each interest payment date after the date of delivery of the Bonds
and on and prior to their respective redemption or maturity dates.

(f) The State shall cause notices of the redemption of the Bonds to be
Refunded to be given in accordance with the provisions of (i) the respective resolutions
authorizing the issuance thereof, including but not limited to the Second Program General Bond
Resolution, and (ii) the Refunding Trust Agreements.

(g) The Refunding Trustee, as Paying Agent, is directed to pay the principal
of and Redemption Price, if any, and interest on the Bonds to be Refunded when due from the
moneys and obligations deposited in the respective Refunding Trust Funds under the Refunding
Trust Agreements.

(h) The Authorized Officers and other employees of the Authority and of the
Office of State and Local Finance of the State are hereby authorized and directed to take all
actions as may be necessary or appropriate to effectuate the transactions contemplated by the
Refunding Trust Agreements, including but not limited to executing subscriptions for the
purchase ofU.S. Treasury Securities-State and Local Government Series or otherwise acquiring
securities for deposit in the Refunding Trust Funds, whether prior to or simultaneously with the
execution and delivery of the Refunding Trust Agreements or at a later date.

SECTION 12. Continuing Disclosure. Any officer, member or Assistant
Secretary of the Authority is hereby authorized to execute and deliver a Continuing Disclosure
Undertaking, substantially in the form executed and delivered in connection with the issuance of
the Authority's Higher Educational Facilities Second Program Bonds, 2014 Series A (federally
Taxable) and 2014 Refunding Series B, with such variations as the signatory thereof, after
consultation with counsel to the Authority, shall approve as necessary or appropriate, such
execution and delivery to be conclusive evidence of such approval and consultation. Execution
ofthe Continuing Disclosure Undertaking as aforesaid and delivery of the same to the Purchasers
(as defined in Section 16(d)(1) hereof) shall be a condition precedent to the obligation of the
Purchasers to purchase the 2015 Bonds.

The Authority covenants with the holders from time to time of the 2015 Bonds
that it will, and hereby authorizes the appropriate officers and employees ofthe Authority to take
all action necessary or appropriate to, comply with and carry out all of the provisions of the
Continuing Disclosure Undertaking as amended from time to time. Notwithstanding any other
provision of the Resolutions, failure of the Authority to perform in accordance with the
Continuing Disclosure Undertaking shall not constitute a default or an event ofdefault and shall
not result in any acceleration of payment of any 2015 Bonds, and any rights and remedies
provided by the Resolutions and applicable law upon the occurrence ofsuch a default or an event
ofdefault shall not apply to any such failure, but the Continuing Disclosure Undertaking may be
enforced only as provided therein.

SECTION 13. Execution and Authentication of 2015 Bondšt: Fötfñ öf Böndš.
(a) The 2015 Bonds shall be executed in the name of the Authority by the manual or facsimile
signature of any Authorized Officer or Assistant Secretary of the Authority and the seal of the
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Authority shall be affixed thereto or impressed or imprinted thereon or a facsimile thereof
affixed thereto or reproduced thereon, and attested by the manual signature of one other of such
Authorized Officers or Assistant Secretaries ofthe Authority, or as otherwise required by law.

(b) The 2015 Bonds shall each have endorsed thereon a certificate of
authentication executed by the Registrar either by manual or facsimile signature. Unless and
until such certificate of authentication shall have been manually executed by an authorized
officer of the Registrar, no 2015 Bond shall be valid or obligatory for any purpose or shall be
entitled to any right or benefit under the Resolutions. Each certificate of authentication shall be
dated as ofthe date of execution thereo£

(c) The 2015 Bonds of each Series shall be numbered from R-1 upwards and
may contain such other number or letter designations as determined by the Registrar.

(d) The 2015 Bonds, including the aforesaid certificate ofauthentication. shall
be of substantially the form and tenor as set forth in Exhibit A hereto, subject to change as

provided in or to be consistent with any 2015 Bonds Series Certificates.

SECTION 14. CUSIP Numbers. CUSIP identification numbers shall be
imprinted on the 2015 Bonds, but no such number shall constitute a parl of the contract
evidenced by the particular bond upon which it is imprinted, no liability shall attach to the
Authority or any officer or agent thereof, including the Trustee, Paying Agent and Registrar for
the 2015 Bonds, because of or on account of such numbers or any use made thereof including
any use thereof made by the Authority or any such officer or agent, or by reason of any
inaccuracy, error or omission with respect thereto or in such use, and neither the failure to print
any such number on any 2015 Bond nor any inaccuracy, error, or omission with respect thereto
(including any failure to imprint such numbers on any 2015 Bonds) shall constitute cause for
failure or refusal by the Purchasers (as defined in Section 16(d)(1) hereof) to accept delivery of
and pay for the 2015 Bonds in accordance with the tenns of its proposal. All expenses in
relation to the printing of such numbers on the 2015 Bonds will be paid by the Authority;
provided, however, that the CUSIP Service Bureau charge for the assignment of such numbers
shall be the responsibility of and shall be paid by the Purchasers. In addition, the Purchasers
shall be responsible for applying for the CUSIP identification numbers.

SECTION 15. Tax Covenants. The Authority hereby covenants that it will not
use, or pennit the use of, any proceeds of the Tax-Exempt 2015 Bonds in a manner that would
cause the Tax-Exempt 2015 Bonds to be subjected to treatment under Section 148 ofthe Internal
Revenue Code of 1986, as amended (the "Code"), and applicable regulations thereunder, as each
is then in effect, as an "arbitrage bond", and to that end the Authorîty shall comply with
applicable regulations under said Section 148. The Authority further covenants with the
registered owners from time to time of the Tax-Exempt 2015 Bonds that it will throughout the
term of the Tax-Exempt 2015 Bonds and through the date that the final rebate, if any, must be
made to the United States in accordance with Section 148 of the Code, comply with the
provisions of Sections 103 and 141 through 150 of the Code and all regulations proposed and
promulgated thereunder that must be satisfied in order that interest on the Tax-Exempt 2015
Bonds shall be and continue to be excluded from gross income for federal income tax purposes
under said Section 103.
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SECTION 16. Salè altd ýs5úám:,of 2015 BöndsiPÏ*Hminnrv Officiãl Sl*{enent
Final Official Statement. (a) If the 2015 Bonds are divided pursuant to Section 2(a) hereof, the
2015 Bonds ofmore than one Series may be sold collectively or on a Series-by-Series basis.

(b) The 2015 Bonds of each Series may be sold at either a competitive or

negotiated sale, the Bonds of any Series may be sold by any such method, and the Bonds of any
other Series may be sold by any other such method, as determined in a 2015 Bonds Series
Certificate.

(c) tfšoldbv Cømoe:*#Sale:
(1) There is hereby authorized a Notice of Sale relating to the 2015 Bonds

sold at competitive sale, substantially in the form utilized in connection wilh the sale of the
Authority's Higher Educational Facilities Second Program Bonds, 2010 Series A and 2010
Series B (federally Taxable), but reflecting details of the transactions contemplated by this
Supplemental Resolution, with such variations, as any Authorized Officer, after consultation
with counsel to the Authority, shall approve as necessary or appropriate (the "Notice of Sale"),
the distribution ofwhich as hereinafter authorized shall be conclusive evidence of such approval
and consultation.

(2) Any Authorized Officer or Assistant Secretary of the Authority is hereby
authorized to cause the Notice of Sale and Preliminary Official Statement (as defined in
subsection (e) of this Section 16) to be distributed to prospective purchasers of such 2015 Bonds
and/or published on any Internet platform. The use of any Internet platform as a
communications medium to receive bids for the purchase of such 2015 Bonds, as may be
provided in the Notice of Sale, also is hereby authorized.

(3) Any Authorized Officer may award the 2015 Bonds to the successful
bidder or bidders therefor (the "Competitive Sale Purchasers") determined in accordance with
and otherwise complying with the Notice of Sale or, as permitted by the Notice of Sale, may
reject any or all proposals received for the purchase of such 2015 Bonds or waive any
irregularity in any proposal; provided, however, that the true interest cost of such 2015 Bonds,
determined as provided in the Notice of Sale by the Authorized Officer executing the related
2015 Bonds Series Certificate, which determination shall be conclusive, shall not exceed 5.00%
for Tax-Exempt 2015 Bonds of each Series and 6.00% for Taxable 2015 Bonds of each Series.
Such awards and determinations shall be confirmed in the related 2015 Bonds Series Certificate.

(d) IfSeld b¥Negotiated Sale:

(1) The 2015 Bonds sold at negotiated sale are hereby authorized to be sold to
such underwriters tls may be selected by the members of the Authority and named in the Bond
Purchase Agreement authorized in paragraph (2) below (collectively, the "Negotiated Sale
Purchasers" and, together with the Competitive Sale Purchasers, the "Purchasers") upon the
terms and conditions set forth in the Bond Purchase Agreement; provided however, that the lead
book-running underwriter and senior manager(s) thereunder shall be selected from among the
following or any parent or affiliate thereof: Citigroup Global Markets Inc.; JPMorgan Securities
LLC; Merrill Lynch, Pierce, Fenner & Smith Incorporated; Morgan Stanley & Co., LLC; Piper
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Jaffray & Co.; Raymond James & Associates, Inc.; RBC Capital Markets LLC; Sunl'rust
Robinson Humphrey; and Wells Fargo Securities, LLC. In consideration of Section 4(b) hereof
and paragraph (2) below, it is not necessary for the Authority to place any limitation on the
purchase price payable by the Negotiated Sale Purchasers.

(2) Any officer, member or Assistant Secretary of lhe Authority is hereby
authorized to execute and deliver a Bond Purchase Agreement or Agreements, substantially in
the form executed and delivered in connection with the issuance of the Authority's Higher
Educational Facilities Second Program Bonds, 2014 Series A (Federally Taxable) and 2014
Refunding Series B, with such variations as the officer, member or Assistant Secretary executing
such agreements, after consultation with counsel to the Authority, shall approve as necessary or
appropriate (each, a "Bond Purchase Agreement"), such execution and delivery to be
conclusive evidence of such approval and consultation; provided, however, that the true interest
cost of such 2015 Bonds, determined by a 2015 Bonds Series Certificate, which determination
shall be conclusive, shall not exceed 5.00% for Tax-Exempt 2015 Bonds of each Series and
6.00% for Taxable 2015 Bonds ofeach Series.

(e) There is hereby authorized a Preliminary Official Statement relating to the
2015 Bonds, substantially in the form of the draft thereof presented to the Member of the
Authority in advance of the meeting at which this Supplemental Resolution is adopted, with
such variations, omissions and insertions as any Authorized Officer, after consultation with
counsel to the Authority, shall approve as necessary or appropriate (the "Preliminary Official
Statement"), the publication or distribution of which as hereinafter authorized shall be
conclusive evidence of such approval and consultation; provided, however, that a draft thereof
shall be distributed to the members of the Authority prior to publication and distribution as

hereinafter authorized. Any Authorized Officer or Assistant Secretary of the Authority is
hereby authorized to cause the Preliminary Official Statement to be distributed to prospective
purchasers of the 2015 Bonds and/or published on the Internet via any Internet platform,
substantially in such form, with such necessary or appropriate variations, omissions and
insertions as detennined by such officer after consultation with counsel to the Authority. Any
Authorized Officer or Assistant Secretary of the Authority is authorized to (i) determine that the
Preliminary Official Statement, as so modified, is "deemed final" as of its date for purposes of
Securities and Exchange Commission Rule 1502-12 except for omissions permitted by such
Rule, subject to revision, amendment and completion in the final Official Statement as defined
in such Rule, (ii) include such determination in the Notice of Sale and/or Preliminary Official
Statement, and (iíi) confirm such determination in a 2015 Bonds Series Certificate or
Certificates or Bond Purchase Agreement.

(f) Any Authorized Officer is hereby authorized and directed to prepare or
cause to be prepared, and to execute and deliver, an Official Statement relating to the 2015
Bonds substantially in the form of the Preliminary Official Statement, with such variations,
omissions and insertions as such Authorized Officer, after consultation with counsel to the
Authority, shall approve as necessary or appropriate, (the "Official Statement"), the execution
and delivery ofwhich shall be conclusive evidence of such approval and consultation.

12
2420052.3 039368 RSIND



(g) The Authority hereby authorizes the use and distribution of the
Preliminary Official Statement and the Official Statement in connection with the offering and
sale ofthe 2015 Bonds.

(h) The Authorized Officers and other officers and employees of the
Authority, and other officials and employees of the State, including those of the Office of State
and Local Finance of the State, are hereby authorized and directed to carry out or cause to be
carried out all obligations of the Authority under each Bond Purchase Agreement and to execute
and deliver all documents and to perform such other actions not otherwise provided for by this
Section as they, in consultation with counsel to the Authority, shall consider necessary or
advisable in connection with the issuance, sale and delivery ofthe 2015 Bonds.

(i) Without limiting the generality of subsection (h) ofthis Section, (1) ifany
commitment or commitments are obtained by the Authority for municipal bond insurance in
connection with any or all of the 2015 Bonds, the procurement of such insurance, and the
execution by any Authorized Officer of such commitment or commitments and such other
documents as may be required thereby, is hereby authorized, and (2) if municipal bond
insurance is specified by the Purchasers as part of their bid, or in the Bond Purchase Agreement,
for the 2015 Bonds, the execution and delivery of any documents relating to such insurance is
hereby authorized. Each 2015 Bonds Series Certificate relating to insured 2015 Bonds may
include such matters pertaining to such insurance as may be necessary or desirable to satisfy the
commitment therefor.

(j) All actions heretofore taken by the officers, employees and agents of the
Authorily in connection with the offering and sale of the 2015 Bonds are hereby ratified and
confirmed.

SECTION 17. Aofhøfítý for tbišïSm,ìAèmêntal Raolution. This Supplemental
Resolution is adopted pursuant to the provisions of the Act and the Second Program General
Bond Resolution.

SECTION 18- Süjþplemémäl Resolution Constitutes Contract. In consideration
of the purchase and acceptance of any and all of the 2015 Bonds issued hereunder by those who
are Owners of the 2015 Bonds from time to time, this Supplemental Resolution shall be deemed
to be and shall constitute a contract between the Authority and the Owners of the 2015 Bonds,
and the pledges made in this Supplemental Resolution and the covenants and agreements herein
set forth to be performed on behalfofthe Authority shall be for the equal benefit, protection and
security of the Owners of any and all of the 2015 Bonds, all ofwhich, regardless of the time or
times of their authentication, issuance or delivery, or maturity, shall be of equal rank without
preference, priority or distinction of any of the 2015 Bonds over any other thereof, except as
expressly provided in or permitted by the Resolutions.

SECTION 19. Severabilitv. If any one or more of the covenants, stipulations,
promises, agreements or obligations provided in this Supplemental Resolution on the part of the
Authority or any Fiduciary to be performed should be determined by a court of competent
jurisdiction to be contrary to law, then such covenant or covenants, stipulation or stipulations,
promise or promises, agreement or agreements, obligation or obligations shall be deemed and
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construed to be severable from the remaining covenants, stipulations, promises, agreements and
obligations herein contained and shall in no way affect the validity of the other provisions of this
Supplemental Resolution.

SECTION 20. Héaßì•ŸB of Seøtténš. The headings of the sections of this
Supplemental Resolution are for convenience ofreference only, and shall not affect the meaning,
construction or interpretation ofthis Supplemental Resolution.

SECTION 21. R®øaler. All previous authorizations of Bonds to refund other
Bonds theretofore issued, to the extent such refunding Bonds have not been issued as of the date
of adoption ofthis Supplemental Resolution, are hereby repealed and rescinded.

SECTION 22. Effective Date. This Supplemental Resolution shall be in full
force and effect from and after its adoption as provided by law.

ADOPTED: February 26, 2015.
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EXHIBIT A

UNLESS THIS BOND IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF
DTC TO THE BOND TRUSTEE FOR REGISTRATION OF TRANSFER, EXCHANGE
OR PAYMENT, AND ANY BOND ISSUED IS REGISTERED IN THE NAME OF CEDE
& CO. OR SUCH OTHER NAME AS REQUIRED BY AN AUTHORIZED
REPRESENTATIVE OF DTC AND ANY PAYMENT IS MADE TO CEDE & CO„ANY
TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY
OR TO ANY PERSONS IS WRONGFUL SINCE THE REGISTERED OWNER
HEREOF, CEDE & CO., HAS AN INTEREST HEREIN.
No. R- $

TENNESSEE STATE SCHOOL BOND AUTHORITY
HIGHER EDUCATIONAL FACILITIES SECOND PROGRAM BOND

2015 [REFUNDING] SERIES_ [(FEDERALLY TAXABLE)]
Date of Matt#*y
Bond Rate .Ihlö CUSIP

., 2015 % 1, 880558
-

Registered Owner: Cede & Co.

Principal Amount:

THE TENNESSEE STATE SCHOOL BOND AUTHORITY (hereinafter called
the "Authority"), a corporate governmental agency and instrumentality of the State ofTennessee,
organized and existing under and by virtue of the laws of said State, acknowledges itself
indebted to, and for value received, hereby promises to pay to the Registered Owner hereof
named above or registered assigns, but solely from the revenues and other moneys of the
Authority hereinafter specified and not otherwise, the Principal Amount set forth above on the
Maturity Date set forth above (subject, if this Bond matures on and after 1, 20_, to prior
redemption as hereinafter mentioned), upon the presentation and surrender hereof at the
corporate trust office of Regions Bank, Nashville, Tennessee, as successor Trustee and Paying
Agent under the Higher Educational Facilities Second Program General Bond Resolution
adopted by the Authority on April 27, 1998 (as the same has been and may be amended, herein
called the "Second Program General Bond Resolution") and the Supplemental Resolution
hereinafter referred to, or its successor or successors as Trustee (herein called the "Trustee") and
as Paying Agent (herein called the "Paying Agent"), and to pay interest on such Principal
Amount, but solely from such revenues and other moneys of the Authority hereinafter specified
and not otherwise, from the date hereofuntil the payment ofsuch Principal Amount in full, at the
Interest Rate per annum set forth above, payable on 1, 20_, and semi-annually
thereafter on 1 and 1, such interest to be paid to the Registered Owner as of the
close of business on the fifteenth day (whether or not a Business Day) of the next preceding
calendar month by check mailed by the Paying Agent to such Registered Owner at his address as
it appears on the registration books of the Authority maintained by Regions Bank, Nashville,
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Tennessee, as Registrar under the Second Program General Bond Resolution, or its successor or
successors as Registrar (herein called the "Registrar') except to the extent any other method of
payment is permitted by the Supplemental Resolution hereinafter referred to and agreed to by the
Authority and the Paying Agent. The offices ofthe Trustee, Paying Agent and Registrar shall be
determined from time to time pursuant to the Second Program General Bond Resolution.
Principal, Sinking Fund Instaílments, if any, and Redemption Price of and interest on this Bond
are payable in any coin or currency of the United States ofAmericawhich at the time ofpayment
thereof is legal tender for the payment ofpublic and private debts.

This Bond is one of a duly authorized issue of bonds of the Authority designated
"Higher Educational Facilities Second Program Bonds" (herein called the "Bonds") issued and to
be issued in various series under and pursuant to the Tennessee State School Bond Authority Act
(Sections 49-3-1201 et seq., Tennessee Code Annotated, herein called the "Act") and the Second
Program General Bond Resolution. The Bonds constitute special obligations of the Authority the
principal, Sinking Fund Installments, ifany, and Redemption Price ofand interest on which shall
be payable solely from and secured solely by the Annual Financing Charges, Legislative
Appropriations and other moneys and securities held or set aside under the Second Program
General Bond Resolution, subject to the application thereof to the purposes and on the conditions
permitted by the Second Program General Bond Resolution. Annual Financing Charges are
payable by the Board of Trustees of the University ofTennessee and by the Tennessee Board of
Regents ofthe State University and Community College System of the State ofTennessee under
the respective Second Program Financing Agreements dated as ofNovember 1, 1997, each as
amended and restated as ofMay 9, 2013, by and between the Authority and each such Board (asthe same may be supplemented and amended from time to time, the "Second Program FinancingAgreements") and Legislative Appropriations are payable by said Boards pursuant to the Second
Program Financing Agreements and the Act.

As provided in the Second Program General Bond Resolution, Bonds may be
issued from time to time pursuant to Supplemental Resolutions in one or more Series and ill
various principal amounts, may mature at different times, may bear interest at different rates and,subject to the provisions thereof, may otherwise vary. The aggregate principal amount ofBondswhich may be issued under the Second Program General Bond Resolution is not limited except
as may be limited by law, and as provided in or permitted by the Resolution (as hereinafter
defined), and all Bonds issued and to be issued under the Second Program General Bond
Resolution are and will be equally secured by the pledges and covenants made therein, except asotherwise expressly provided in or permitted by the Second Program General Bond Resolution.

This Bond is one of a Series of Bonds designated "Higher Educational Facilities
Second Program Bonds, 2015 [Refunding] Series

_ [(Federally Taxable)]" (herein called the
"2015 Bonds") issued in the aggregate principal amount of $ under and pursuant
to the Second Program General Bond Resolution and a Supplemental Resolution adopted by the
Authority on February 26, 2015, including as a part thereof a Series Certificate of the Authoritydated , 2015 (herein called the "Supplemental Resolution"; collectively with the
Second Program General Bond Resolution, the "Resolution"). Copies of the Resolution,including the Supplemental Resolution, are on file at the office of the Authority and at the
designated office of the Trustee, and reference to the Resolution and any and all supplementsthereto and amendments thereof and to the Act is made for a description of the pledges and
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covenants securing the Bonds, including the 2015 Bonds; the nature, extent and manner of
enforcement of such pledges; the rights and remedies of the Owners of the Bonds with respect
thereto; the terms and conditions upon which the Bonds are issued and may be issued thereunder;
and definitions of certain terms used herein. To the extent and in the manner permitted by the
terms ofthe Resolution, the provisions of the Resolution or any resolution amendatory thereto or
supplemental thereofmay be amended by the Authority, in some cases without the consent of
any Owners of Bonds and in some cases with the consent of the Owners of at least fifty-one
percent in principal amount of the Bonds then Outstanding, and, in case less than all of the
several Series of Bonds would be affected thereby, with such consent of the Owners of at least
fifty-one percent in principal amount of the Bonds of each Series so affected then Outstanding.

The principal of the Bonds may be declared due and payable before the maturity
thereof as provided in the Resolution and the Act.

[This Bond, if it matures on or prior to 1, , shall not be subject to
redemption prior to maturity. This Bond, if it matures on or after 1, , shall be subject
to redemption from any available moneys, at the option of the Authority, at any time on and after

1, , as a whole, or in part from time to time in any order ofmaturity determined by
the Authority and within amaturity as determined by the Registrar to be fair and appropriate, at a
Redemption Price equal to the principal amount or portion thereof to be redeemed, together with
the interest acerued thereon to the date fixed for redemption.]

[Prior to .._ , 20_, the 2015 Bonds shall be subject to redemption prior
to their stated maturities, from any available moneys, at the option of the Authority, at any time
as a whole or in part from time to time in any order ofmaturity as determined by the Authority,
at a Redemption Price equal to the Make-Whole Redemption Price (as defined below). The
"Make-Whole Redemption Price" of any 2015 Bonds to be redeemed is an amount equal to the
greater of (i) 100% of the principal amount of such 2015 Bonds or (ii) the sum of the present
value of the remaining scheduled payments of principal of and interest on,such 2015 Bonds to
the maturity date of such 2015 Bonds, not including any portion of those payments of interest
accrued and unpaid as of the date on which such 2015 Bonds are to be redeemed, discounted on
a semiannual basis to the date on which such 2015 Bonds are to be redeemed, assuming a

360-day year consisting of twelve 30-day months, at the Treasury Rate (as defined below) plus
basis points (0._%), plus in each case accrued and unpaid interest on such 2015 Bonds on

such redemption date.

The "Treasury Rate" is, as ofthe redemption date of any 2015 Bonds, the yield to
maturity as of such redemption date ofUnited States Treasury securities with a constant maturity
(as compiled and published in the most recent Federal Reserve Statistical Release H.15 (519) or,
if such Statistical Release is no longer published, any source of similar market data) that has
become publicly available at least two (2) Business Days, but not more than forty-five (45)
Business Days, prior to such redemption date (excluding inflation indexed securities) most
nearly equal to the period from the redemption date to the maturity date of such 2015 Bonds to
be redeemed; provided, however, that if the period from the redemption date to such maturity
date is less than one year, the latest weekly average yield on actually traded United States
Treasury securities adjusted to a constantmaturity ofone year that has become publicly available

A-3
2420052.3 039368 RSIND



at least two (2) Business Days, but not more than forty-five (45) Business Days, prior to such
redemption date shall be used.

The Make-Whole Redemption Price (and, if necessary, such substitute source of
market data) shall be determined by an independent accounting firm, investment banking firm or

financial advisor retained by the Authority to calculate such redemption price (the "Calculation
Agent"). The determination by the Calculation Agent of the redemption price shall be
conclusive and binding on the Authority, the Trustee, Paying Agent and Registrar, and the
Owners ofthe 2015 Bonds.

This Bond, if it matures on 1, , or on 1, , shallalso be
subject to redemption prior to maturity from Sinking Fund Installments accumulated in the Debt
Service Fund created under the Second Program General Bond Resolution, in part [on 1,

, or on 1, , respectively, and in each case on each 1 thereafter] [on
1 of the preceding calendar year (or, in the case ofthe 2015 Bonds maturing in

and in , on 1, and on 1, , respectively, and in each case on
each 1 and 1 thereafter] prior to maturity, at a Redemption Price equal to the
principal amount or portion thereof to be redeemed, together with the interest accrued thereon to
the date fixed for redemption.

[If fewer than all of the 2015 Bonds of like maturity are called for prior
redemption, the particular 2015 Bonds or portions of 2015 Bonds to be redeemed will be selected
by the Registrar pro ram as nearly as practicable in proportion to the principal amounts of the
2015 Bonds owned by each registered owner, subject to the authorized denominations applicable
to the 2015 Bonds. In such event, the particular 2015 Bonds to be redeemed will be determined
by the Registrar in such manner as the Registrar determines to be fair and appropriate.]

If this Bond (or a portion hereof in installments of $5,000 or any integral multiple
thereof) is redeemable and shall be called for redemption, notice of the redemption hereof shall
be given not less than thirty (30) days prior to the redemption date, by mail to the Registered
Owner of this Bond at the address of the Registered Owner as shown on the registration books of
the Authority. Notice having been given in the manner provided, this Bond or the portion hereof
so called for redemption shall become due and payable on the redemption date designated by the
Authority, and the Redemption Price of and accrued interest, if any, on this Bond or portion
hereof to be redeemed shall be paid upon presentation and surrender of this Bond at the office
specified in such notice, together with, in the event this Bond is presented by other than the
Registered Owner, a written instrument of transfer duly executed by the Registered Owner or the
Registered Owner's duly authorized attorney; provided, however, that any notice of redemption
may be made conditional upon the availability of sufficient moneys to pay the Redemption Price,
plus interest accrued and unpaid to the redemption date. If less than the entire principal amount
of this Bond shall be redeemed, the Registrar shall authenticate and deliver, upon the surrender
of this Bond, without charge to the Registered Owner hereof, for the unredeemed balance of the
principal amount of this Bond so surrendered, a new registered 2015 Bond or Bonds of like
maturity in any authorized denomination.

Notice of redemption having been given as aforesaid, if on the date fixed for
redemption of this Bond or any portion hereof, moneys for the Redemption Price of this Bond or
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such portion hereof to be redeemed, plus interest accrued and unpaid to the redemption date,
shall be held by the Paying Agent so as to be available therefor on said date, then this Bond or
the portion hereof called for redemption shall become due and payable at the applicable
Redemption Price herein provided, and from and after the redemption date, interest on this Bond
or the portion hereof called for redemption shall cease to accrue.

This Bond is transferable, as provided in the Resolution, only upon the books of
the Authority kept for that purpose at the designated office of the Registrar, by the Registered
Owner hereof in person, or by his attorney duly authorized in writing, upon the surrender of this
Bond, together with a written instrument of transfer satisfactory to the Registrar duly executed
by the Registered Owner or his duly authorized attorney, and thereupon a new registered 2015
Bond or Bonds of the same aggregate principal amount, tenor and maturity, shall be issued to the
transferee in exchange therefor as provided in the Resolution, and upon the payment of the
charges, if any, therein prescribed.

This Bond shall not be valid or obligatory for any purpose or be entitled to any
benefit under the Resolution until the certificate of authentication hereon shall have been duly
executed by the Registrar.

This Bond shall not be a debt of the State of Tennessee, and the State shall not be
liable hereon.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required by the Constitution and statutes of the State of Tennessee and the
Resolution to exist, to have happened and to have been performed precedent to and in the
issuance of this Bond, exist, have happened and have been performed in due time, form and
manner as required by law and that the issue of the 2015 Bonds, together with all other
indebtedness of the Authority, is within every debt and other limit prescribed by law.
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IN WITNESS WHEREOF, the Tennessee State School Bond Authority has
caused this Bond to be executed in its name by the manual or facsimile signature of its
Chairman, Secretary, Assistant Secretary or any Authorized Officer and its seal to be affixed
hereto or impressed or imprinted hereon or a facsimile thereof affixed hereto or reproduced
hereon, and attested by the manual or facsimile signature of one other of such officers, or as

otherwise required by law, all as of the date ofthis Bond set forth above.

TENNESSEE STATE SCHOOL
BOND AUTHORITY

By:
Authorized Signatory

(SEAL)
Attest:

By:
Authorized Signatory

.
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CERTIFICATE OFAUTHENTICATION

This will certify that this Bond is one of the 2015 Bonds described in the
within-mentioned Resolution.

REGIONS BANK,
as Registrar

Date ofAuthentication:

By:
Authorized Signatory
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ASSIGNMENT

For value received, the undersigned hereby sell(s), assign(s) and transfer(s) unto

(Please print or type name and address, including postal zip code, ofAssignee)

PLEASE INSERT SOCIAL SECURITY OR
OTHER TAX IDENTIFYING NUMBER OF ASSIGNEE

the within Bond and all rights hereunder, hereby irrevocably constituting and appointing
, Attorney, to transfer such Bond on the books kept for the

registration thereof, with full power ofsubstitution in the premises.
Dated:

Signature Guaranteed:

NOTICE: Signature(s) must be guaranteed (Signature ofRegistered Owner)
by a member firm of The New York Stock NOTICE: The signature above must
Exchange, Inc. or a commercial bank or correspond with the name of the registered
trust company owner as it appears on the front of this Bond

in every particular, without alteration or

enlargement or any change whatsoever.

A-8
2420052.3 039368 RSIND



PRELIM]NAR¥ OFFICIAL STATEMENT DATED ,2015

NEW ISSUE BOOK-ENTRY ONLY
OFFICIAL STATEMENT

TENNESSEE STATE SCHOOL BOND AUTHORITY
HIGHER EDUCATIONAL FACILITIES

SECOND PROGRAM BONDS
$ * 2015 REFUNDING SERIES A (FEDERALLY TAXABLE)

$ * 2015 REFUNDING SERIES B
$ * 2015 SERIES C

Dated: Date ofDelivery Due: November 1 (as shown on inside front cover)

This Official Statement has been prepared by the Tennessee State School Bond Authority (the "Authority") to provide information
relating to the Authority's Higher Educational Facilities Second Program Bonds, 2015 Refunding Series A (federally Taxable) (the "2015A
Bonds"), 2015 Refunding Series B (the "2015B Bonds") and 2015 Series C (the "2015C Bonds") (collectively, the "Offered Bonds").
Selected information is presented on this cover page for the convenience ofthe user. To make an informed decision regarding the Offered
Bonds, a prospective investor should read the Official Statement in its entirety.
Security The Offered Bonds are special obligations of the Authority payable solely from and secured by Annuat

Financing Charges (as defined herein) payable to the Authority by the Board of Trustees of The
University of Tennessee and the Tennessee Board of Regents of the State University and Community
Co[lege System of the State of Tennessee, Legislative Appropriations (as defined herein) payable to the
Authority and other funds as more fully described herein. The Authority has no taxing power. (See
"SECURITY AND SOURCES OF PAYMENT FOR THE BONDS" herein).

Purpose See "PURPOSES OF THE OFFERED BONDS" herein.
Interest Payment Dates May 1 and November 1, beginning May 1, 2015.102

C' = Interest Rates/Prices/Yields See inside front cover.2 3
E Å Denominations $5,000 or integral multiples thereof.

No Debt Service Reserve The Offered Bonds currently will not be secured by any funded debt service reserve. See "SECURITY
AND SOURCES OF PAYMENT FOR THE BONDS - Debt Service Reserve Fund" herein.

Book-Entry Only System The Depository Trust Company. See Appendix F.
Redemption See "DESCRIPTION OF THE OFFERED BONDS -Redemption" herein.
Tax Exemption Interest on the 2015B and 20150 Bonds is excluded from gross income for Federal income tax purposes

to the extent and subject to the conditions, limitations and continuing compliance with tax covenants as
described herein.

The Offered Bonds and the interest thereon are exempt from Tennessee taxes, subject to certain
exceptions.
See "TAX MATTERS" herein.

Ratings See "RATINGS" herein.

Trustee/Paying Agent Regions Bank, Nashville, Tennessee.

The Ojfered Bonds are offered when, as and if issued and received by the Underwriters subject to certain conditions, including
the approval of legality by Hawkins Delafield & Wood LLP, Bond Counsel to the Authority. Certain legal matters in connection with the
Offered Bonds are subject to the approval of the Attorney General and Reporter of the State ofTennessee, as counsel to the Authority, and
Bass Berry & Sims PLC, as counsel to the Underwriters. The Offered Bonds are expected to be available through the facilities of The
Depository Trust Company on or about ,2015.

0= Dated: ,2015

* Preliminary; subject to change



TENNESSEE STATE SCHOOL BOND AUTHORITY

Higher Educational Facilities Second Program Bonds

Maturities, Amounts, Interest Rates, Yields/Price, and CUSIP Numbers*

$ t 2015 Refunding Series A (federally Taxable)

Due Interest CUSW*
Novl Amountt Rate Yield 880558

$ % Term Bondsl due Nov. 1, 20_, Yield %, CUSIP*

$ ' 2015 Refunding Series B

Due Interest CUSIP*
Nov 1 Amountt Bâíg Yield 880558

$ % Term Bondsl due Nov. 1, 20_, Yield %, CUSIP*

$ t 2015 Series C

Due Interest CUSIP*

Žm-1 Amountf Bmm ïklíl 880558

$ % Term Bonds' dueNov. 1, 20_, Yield %, CUSIP*

tpreliminary; subject to change
*These CUSIP numbers have been assigned by Standard & Poor's CUSIP Service Bureau, a Division of The Mcüraw Hill Companies, Inc, and are included solely for the
convenience ofthe Bondholders The Authority is not responsible for the selection or use of these CUSIP numbers, nor is any representation made as to their correctness on the
Offered Bonds or as indicated herein.
Any of the Bonds may be structured as Term Bonds. Such Term Bonds will be subject to mandatory sinking fund redemption, which provisions will be included in the finalOfficial
Statement (see "DESCRIPTION OF THE OFFERED BONDS - Redemption -Adanda,oo, SinkingFund Redemption").



1 This Official Statement does not constitute an offering of any security other than the Offered Bonds specifically offered
hereby. No dealer, broker or other person has been authorized by the Authority to give any information or to make any
representation other than as contained in this Official Statement, and if given or made, such other information or representation
must not be relied upon as having been authorized by the Authority. This Official Statement does not constitute an offer to sell or
a solicitation of an offer to buy, nor shall there be any sa[e of, the Offered Bonds by any person in any jurisdiction in which it is
unlawful to make such offer, solicitation or sale.

Certain information set forth herein has been provided by the Authority. Certain other information set forth herein has
been obtained by the Authority from sources believed to be reliable, but it is not guaranteed as to accuracy or completeness, and
is not to be construed as a representation, by the Underwriters. The information and expressions of opinion herein are subject to
change without notice, and neither the delivery of this Official Statement nor any sale made hereunder shall, under any
circumstances, create any implication that there has been no change in the affairs of the Authority since the date hereof. The
Underwriters have provided the following sentence for inclusion in this Official Statement: The Underwriters have reviewed the
information in this Official Statement in accordance with, and as a part of, their respective responsibilities to investors under the
federal securities laws as applied to the facts and circumstances of this transaction, but the Underwriters do not guarantee the
accuracy or completeness of such information. In making an investment decision, investors must rely on their own examination
of the Authority and the terms of the offering, including the merits and risks involved.

The prices and other terms respecting the offering and sale of the Offered Bonds may be changed from time to time by
the Underwriters after such Offered Bonds are released for sale, and the Offered Bonds may be offered and sold at prices other
than the initial offering prices, including sales to dealers who may sell the Offered Bonds into investment accounts.

IN CONNECTION WITH THIS OFFERING, THE UNDERWRITERS MAY OVER-ALLOT OR EFFECT
TRANSACTIONS THAT STABILIZE OR MAINTAIN THE MARKET PRICES OF THE OFFERED BONDS AT A
LEVEL ABOVE THAT WHICH MIGHT OTHERWISE PREVAIL IN THE OPEN MARKET. SUCH STABILIZING,
IF COMMENCED,MAY BE DISCONTINUED AT ANY TIME.

NO REGISTRATION STATEMENT RELATING TO THE OFFERED BONDS HAS BEEN FILED WITH
THE SECURITIES EXCHANGE COMMISSION (THE "SEC") OR ANY STATE SECURITIES AGENCY. THE
OFFERED BONDS HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SEC OR ANY STATE
SECURITIES AGENCY, NOR HAS THE SEC OR ANY STATE SECURITIES AGENCY PASSED UPON THE
ACCURACY OR ADEQUACY OF THIS OFFICIAL STATEMENT. ANY REPRESENTATION TO THE
CONTRARY MAY BE A CRIMINAL OFFENSE.

In making an investment decision, investors must rely on their own examination of the Authority and the terms of the
offering, including the merits and risks involved.
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OFFICIAL STATEMENT
TENNESSEE STATE SCHOOL BOND AUTHORITY

HIGHER EDUCATIONAL FACILITIES
SECOND PROGRAM BONDS

$ * 2015 REFUNDING SERIES A (FEDERALLY TAXABLE)
$ * 2015 REFUNDING SERIES B

$ * 2015 SERIES C

INTRODUCTION

The purpose of this Official Statement (including the cover and inside cover pages hereof and the Appendices
hereto) is to set forth information concerning (i) the Tennessee State School Bond Authority (the "Authority"), (ií) the
Board of Trustees of The University of Tennessee (the "Board of Trustees"), (iii) the Tennessee Board of Regents of the
State University and Community College System of the State of Tennessee (the "Board of Regents"), (iv) the Institutions
(as defined below), and (v) the Authority's $ aggregate principal amount of Higher Educational Facilities
Second Program Bonds, 2015 Refunding Series A (federally Taxable) (the "2015A Bonds"), $ aggregate principal
amount of Higher Educational Facilities Second Program bonds, 2015 Refunding Series B (the "2015B Bonds") and $
aggregate principal amount of Higher Educational Facilities Second Program Bonds, 2015 Series C (the "2014C Bonds"). The
2015A Bonds, 2015B Bonds and 2015C Bonds are referred to collectively as the "Offered Bonds". The Board of Trustees
and the Board of Regents are referred to collectively as the "Boards". "Institutions" consist of (i) the University of
Tennessee system, including all of its branches and divisions wherever located, and the services, programs and activities
provided therein, and the Board of Trustees, in the aggregate, and (ii) the State University and Community College System,
including all ofits constituent institutions, wherever located (whether or not conferring degrees), and the services, programs
and activities proved therein, and the Board ofRegents, in the aggregate.

The capitalization of any word not conventionally capitalized and not otherwise defined herein indicates that such
word is defined in the Glossary of Certain Terms attached hereto as Appendix C, in the Resolution (as defined herein), or in
the Financing Agreements (as defined herein).

The Offered Bonds will be issued pursuant to the Tennessee State School Bond Authority Act, as amended,
Sections 49-3-1201 et Tennessee Code Annotated (the "Act"); the Higher Educational Facilities Second Program
General Bond Resolution adopted by the Authority on April 27, 1998, as amended May 9, 2013, authorizing the issuance
thereunder from time to time of Higher Educational Facilities Second Program Bonds (the "Bonds"); and a Supplemental
Resolution adopted by the Authority on February 26,2015, authorizing and providing for the issuance ofthe Offered Bonds
(such General Bond Resolution as amended and supplemented from time to time, including by such Supplemental
Resolution, the "Resolution"). For a "SUMMARY OF CERTAIN PROVISIONS OF THE RESOLUTION", see Appendix
E.

The Act empowers the Authority, among other things, to issue its bonds and notes to obtain funds, or to refund its
bonds or notes issued to obtain funds, to finance higher education facilities (as defined in Appendix C, the "Projects") for
the purposes of the Institutions and the Boards.

A portion of the proceeds of the 2015A Bonds will be used to prepay the principal of a portion of the loans (the
"Revolving Credit Loans") outstanding under a Revolving Credit Agreement dated March 20, 2014, by and among the
Authority, Wells Fargo Bank, National Association, as Bank, and U.S. Bank National Association as Administrative Agent
and as Bank (the "Revolving Credit Agreement") with respect to certain Projects and to finance additional costs of certain
of such Projects and costs of other Projects and advance refund certain outstanding Bonds. The remaining proceeds of the
2015A Bonds will be applied as described in "PURPOSES OF THE OFFERED BONDS - Plan of Refunding and
Application ofthe 2015A Bond Proceeds."

A portion of the proceeds of the 2015B Bonds will be used to advance refund certain outstanding Bonds. The
remaining proceeds of the 2015B Bonds will be applied as described in "PURPOSES OF THE OFFERED BONDS - Plan
ofRefunding and Application of 2015B Bond Proceeds.

A portion of the proceeds of the 2015C Bonds will be used to prepay the principal of a portion of the loans (the
"Revolving Credit Loans") outstanding under a Revolving Credit Agreement dated March 20, 2014, by and among the
Authority, Wells Fargo Bank, National Association, as Bank, and U.S. Bank National Association as Administrative Agent
and as Bank (the "Revolving Credit Agreement") with respect to certain Projects and to finance additional costs of certain
of such Projects and costs of other Projects. For a description of the Revolving Credit Agreement, see "SECURITY AND
SOURCES OF PAYMENT FOR THE BONDS - Subordinated Obligations; Revolving Credit Agreement". The remaining
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proceeds of the 2015C Bonds will be applied as described in "PURPOSES OF THE OFFERED BONDS -Application of
the 2015C Bond Proceeds."

The Offered Bonds will be payable and secured under the Resolution on a parity with a]I other Bonds heretofore and
hereafter issued pursuant to the Act and the Resolution, except as described herein with respect to the Debt Service Reserve
Fund or otherwise as permitted by the Resolution. Currently, the aggregate principal amount of Bonds which may be issued
under the Resolution is not limited by law or the Resolution. As of January 31, 2015, $1,300,325,000 (unaudited)
aggregate principal amount of Bonds were outstanding, excluding the Offered Bonds but including the Bonds to be
refunded by the Offered Bonds. In addition, as of January 31,2015, the Authority had $135,651,375 (unaudited) aggregate
principal amount of the Revolving Credit Loans outstanding, of which $ will be prepaid by the 2015A Bonds
and 2015C Bonds on or about , 2015. See "THE AUTHORITY - Outstanding Indebtedness of the Authority",

The Bonds, including the Offered Bonds, constitute special obligations of the Authority. The principal, Sinking
Fund Installments, i f any, and Redemption Price of and interest on the Bonds shall be payable solely from and secured by
the Annual Financing Charges, Legislative Appropriations and other moneys and securities held or set aside under the
Resolution, subject to the application thereof to the purposes and on the conditions permitted by the Resolution.

The Authority and each Board have entered into a separate Second Program Financing Agreement dated as of
November 1,1997, as amended (each, a "Financing Agreement"). The Financing Agreements obligate the Authority to ilse

its best efforts to finance Projects for the respective Boards under certain terms and conditions. Annual Financing Charges
payable with respect to a Project (including debt service on the portion of the Bonds issued for that Project) are required
under the Financing Agreements to be paid by the Boards, as and when the same become due, only from Fees and Charges
collected by or on behalf of the respective Institution and, if necessary, from Legislative Appropriations for the operation
and maintenance of the respective Institution as described herein. See "SECURITY FOR THE PAYMENT OF THE
BONDS - Annual Financing Charges; Fees and Charges" and "- Legislative Appropriations". For a discussion of recent
changes to the definition of the term "Institution", see "ótlúi<li ý AND SOURc.113 uþ PAYMENT FOR THE BONDS - Recent
Amendments to the Act, the Resolution and the Financing Agreements" and Appendix C -"GLOSSARY OF CERTAIN TERMS".

Under each Financing Agreement, the relevant Board covenants and agrees to establish and collect Fees and
Charges at each Institution at a level sufficient to produce in each Fiscal Year no less than two times the amount required
for the payment of the aggregate (without duplication) of (i) all Annual Financing Charges in such Fiscal Year payable with
respect to all Projects for the Institution, plus (ii) the aggregate of all prior charges, pledges, liens and claims on or payable
from said Fees and Charges in such Fiscal Year with respect to the Institution.

The Resolution establishes a Debt Service Reserve Fund, which has been maintained at the level of the Debt
Service Reserve Requirement, as provided in the Resolution, for all Bonds issued prior to 2012 currpntly outstanding under
the Resolution. However, as permitted by the Resolution and as further described herein, the Authority has established a

separate account in the Debt Service Reserve Fund solely for the Offered Bonds and elected not to fund such account. While
the Authority is authorized to fund such accounts at a later date, it has no present intent to do so. Unlike the eurrently
outstanding Bonds issued prior to 2012, the Offered Bonds are not secured by any other account or amounts on deposit in the
Deht Rerviee Reserve Fund; are not payable from any other account or amounts on deposit in the Debt Service Reserve Fund;
and will not be included in the calculation ofthe Debt Service Reserve Requirement either at initial issuance or at a later date.
See "SECURITY AND SOURCES OF PAYMENT FOR THE BONDS - Debt Service Reserve Fund".

The Financing Agreements and the Resolution constitute the second and only presently available Authority loan
program for the Boards.

For a summary of the provisions of the Financing Agreements see "Appendix D - SUMMARY OF CERTAIN
PROVISIONS OF THE FINANCING AGREEMENTS". For a discussion regarding the security and sources of payment for the
Offered Bonds, see "SECURITY AND SOURCES OF PAYMENT FOR THE BONDS".

PURPOSES OF THE OFFERED BONDS
P[an of Refunding and Application of the 2015A Bond Proceeds

The 2015A Bonds are being issued for the purposes of (i) prepaying the principal of a portion of the outstanding
Revolving Credit Loans with respect to certain Projects identified below, (ii) financing additional costs of certain of such
Projects and costs of certain other Projects identified below, (iii) providing funds necessary for the refunding of certain
outstanding Bonds described and defined below and (iv) funding costs of issuance of the 2015A Bonds. The accrued
interest on such prepaid principal will be paid with other available funds.
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The following table shows the Projects to be financed and refinanced with the proceeds of the 2015A Bonds and
the principal amount (excluding projects financed or refinanced by the 2015A Refunded Bonds described below) of the
2015A Bonds for each Project:

Institution Project Amount
Austin Peay State Univeristy Governors StadiumRenovation $ 9,500,000

The Bonds proposed to be refunded by the 2015A Bonds (the "2015A Refunded Bonds") consist of $64,405,000
aggregate principal amount of Bonds of the respective series and with respective redemption dates and prices as set forth in
the following table.

2015A Refunded Bonds *

Redemption Redemption
Series Date Price
2007C 5/1/2017 100.00%
2010B 5/1/2020 100.00%

The Authority may decide to refund less than all of the 2015A Refunded Bonds described above, andmay also decide to
include additional Bonds to be refunded by the 2015A Bonds and to constituíe 2015A Refunded Bonds. The Bondswhichwill be
the 2015A Refunded Bonds will be selected by the Authority at the time ofpricing ofthe 2015A Bonds, which election will be
based in part on market conditions at such time.

Plan ofRefunding and Application of 2015B Bond Proceeds

The 2015B Bonds are being issued for the purposes of (i) providing funds necessary for the refunding of certain
outstanding Bonds described below and (ii) funding costs of issuance ofthe 2015B Bonds.

The Bonds proposed to be refunded by the 2015B Bonds (the "2015B Refunded Bonds") consist of
$ aggregate principal amount of Bonds of the respective series and with respective redemption dates and
prices as set forth in the following table.

2015B Refunded Bonds*
Redemption Redemption

Series Date Price
2007A 5/1/2017 100.00%
2008A 5/1/2016 100.00%
2008B 5/1/2018 100.00%
2009A 5/1/2019 100.00%
2010A 5/1/2018 100.00%

The Authority may decide to refund less than all of the 2015B Refunded Bonds described above, and may also
decide to include additional Bonds to be refunded by the 2015B Bonds and to constitute 20158 Refunded Bonds. The Bonds
whichwill be the 20158 Refunded Bonds will be selected by the Authority at the time ofpricing of the 2015 B Bonds, which
election will be based in part onmarket conditions at such time.

Application of the 2015C Bond Proceeds

The 2015C Bonds are being issued for the purposes of (i) prepaying the principal of a portion of the outstanding
Revolving Credit Loans with respect to certain Projects identified below, (ii) financing additiona[ costs of certain of such
Projects and costs of certain other Projects identified below, and (iii) funding costs of issuance of the 2015C Bonds. The
accrued interest on such prepaid principal will be paid with other available funds.

*Preliminary; Subject to change
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The following table shows the Projects to be financed and refinanced with the proceeds of the 2015C Bonds and
the principal amount (excluding costs of issuance, original issue discount or premium, capitalized interest, and
underwriters' discount) ofthe 2015C Bonds for each Project*:

Institution Project Amount

University ofTennessee, Knoxville North & South CarrickHall Improvements $ 2,132,793
University ofTennessee, Knoxville Humes Hall Renovations 2,340,017
University ofTennessee, Chattanooga Pedestrian Mall 2,600,000
Middle Tennessee State University Parking & Transportation Improvements 8,300,000
University ofMemphis New Student Housing 51,000,000

The following table shows the Institution with Projects financed and refinanced by the 2015A Refunded Bonds
described above and principal amount refunded by the 2015A Bonds:

Principal
Institution Amount Refun?led
University ofTennessee $ 123,241,044
Tennessee Board ofRegents 105,713,956

$ 228,955,000

Sources and Uses of Funds for the Offered Bonds

The sources and application of funds in connection with the issuance of the Offered Bonds are as follows:
2015 Series A 2015 Series B 2015 Series C

Bonds Bonds Bonds Total
Sources ofFunds:
Par Amount o fBonds $ $ $ $
Original Issue (Discount) Premium
Excess Reserve Account
Total $ $ $ $

Uses ofFunds:
Project Construction Accounts (approx) $ $ $ $
Loan Prepayment (approx)
Deposits under Refunding lrust Agreements
Underwriters' Discount
Costs oflssuance
Total $ $ $ $

Refunding Trust Agreement and Verification
In conjunction with the delivery of each of the 2015A Bonds and 2015B Bonds, the Authority will enter into a

separate Refunding Trust Agreement (each, a "Refunding Trust Agreement") with Regions Bank, Nashville, Tennessee, as
Refunding Trustee. Under each Refunding Trust Agreement, proceeds of the 2015A Bonds or 2015B Bonds, as applicable,
and other available moneys, if any, will be irrevocably deposited with the Refunding Trustee into a refunding trust fund
thereunder and either be initially retained as cash or invested in non-ca![able direct obligations of the United States of
America. The maturing principal of and interest on the non-callable direct obligations, and other moneys on deposit in such
refunding trust fund, will be sufficient to pay (i) the interest on the 2015A Refunded Bonds or 2015B Refunded Bonds, as
applicable, on each interest payment date to and including the respective redemption date and (ií) on the respective
redemption date, the redemption price then due on the respective 2015A Refunded Bonds or 2015B Refunded Bonds, as
applicable.

*Preliminary; Subject to change
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Upon issuance of the 2015A Bonds and 2015B Bonds, the 2015A Refunded Bonds and 2015B Refunded Bonds
will be irrevocably designated for redemption as described above, provision will be made in the Refunding Trust
Agreements for the giving of notice of such redemption, and the 2015A Refunded Bonds and 2015B Refunded Bonds shall
not be redeemed other than as described above.

Under the Resolution, by virtue of the provision for redemption described above, together with the irrevocable
deposit and application of monies and securities as provided by the Refunding Trust Agreements and certain other
provisions of the Refunding Trust Agreements and after the issuance of the 2015A Bonds and 2015B Bonds, the 2015A
Refunded Bonds and 2015B Refunded Bonds will no longer be deemed to be outstanding under the Resolution.

The Authority will obtain verification of sufficiency of the refunding trust fund and certain yields from The
Arbitrage Group, Inc. See "VERIFICATION AGENT".

DESCRIPTIONOF THE OFFERED BONDS
General

The Offered Bonds will be dated the date of their delivery and will mature at the times and in the principal amounts
as set forth on the inside cover page hereof. Interest on the Offered Bonds will be payable semi-annually on May 1 and
November 1, commencing November 1, 2015. The Offered Bondswill be offered in authorized denominations of $5,000 or
integral multiples thereof.

Upon initial issuance, the Offered Bonds will be available only in book-entry form. The Depository Trust
Company, New York, New York ("DTC") will act as initial securities depository for the Offered Bonds and the ownership
of one fully registered bond for each maturity of the Offered Bonds in the aggregate principal amount of that maturity will
be registered in the name of Cede & Co., as nominee of DTC, and deposited with DTC. Beneficial owners of Offered
Bonds will not receive physical delivery of bond certificates except under limited circumstances. See Appendix F -

"BOOK-ENTRY ONLY SYSTEM" for a description ofDTC and its book-entry only system.
Fiduciaries

Regions Bank, Nashville, Tennessee, is the Trustee under the Resolution and the Paying Agent and Registrar for
the Offered Bonds.

Redemption
Optional Redemption - 2015A Bonds. The 2015Å Bonds maturing on or after November 1, are subject to

redemption prior to their stated maturities from any available moneys, at any time on and after November 1, as a
whole, or in part from time to time in any order ofmaturity determined by the Authority, at a Redemption Price equal to the
principal amount of such 2015A Bonds or portions thereof to be redeemed, together with the interest accrued on such
principal amount to the date fixed for redemption.

Prior to November 1, , the 2015A Bonds are subject to redemption prior to their stated maturities from any
available moneys, at any time as a whole, or in part from time to time in any order of maturity as determined by the
Authority, at a Redemption Price equal to the Make-Whole Redemption Price (as defined below).

The "Make-Whole Redemption Price" of any 2015A Bonds to be redeemed is an amount equal to the greater of (i)
100% of the principal amount of such 2015A Bonds or (ii) the sum of the present value of the remaining scheduled
payments of principal and interest to the maturity date of such 2015A Bonds not including any portion of those payments of
interest accrued and unpaid as of the date on which such 2015A Bonds are to be redeemed, discounted on a semiannual
basis to the date on which such 2015A Bonds are to be redeemed, assuming a 360-day year consisting of twelve 30-day
months, at the Treasury Rate (as defined below) plus 20 basis points; plus, in each case, accrued and unpaid interest on such
2015A Bonds on such redemption date.

The "Treasury Rate" is, as of the redemption date of any 2015A Bonds, the yield to maturity as of such redemption
date of United States Treasury securities with a constant maturity (as compiled and published in the most recent Federal
Reserve Statistical Release H. 15 (519) or, ifsuch Statistical Release is no longer published, any source of similar market
data) that has become publicly available at least two business days, but not more than 45 calendar days, prior to such
redemption date (excluding inflation indexed securities) most nearly equal to the period from such redemption date to the
maturity date of such 2015A Bonds to be redeemed; provided, however, that if the period from such redemption date to
such maturity date is less than one year, the latest weekly average yield on actually traded United States Treasury securitie s

adjusted to a constant maturity of one year that has become publicly available at least two business days, but not more than
45 calendar days, prior to such redemption date will be used.
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The Make-Whole Redemption Price (and, if necessary, such substitute source of market data) will be determined
by an independent accounting firm, investment banking firm or financial advisor retained by the Authority to calculate such
redemption price (the "Calculation Agent"). The determination by the Calculation Agent of the redemption price will be
conclusive and binding on the Authority, the Trustee, Paying Agent and Registrar, and the holders of the 2015A Bonds.

Optional Redemption - 20158 Bonds and 2015C Bonds. The 20158 Bonds and 2015C Bonds of each series
maturing on or prior to November 1, , are not subject to redemption prior to maturity. The 2015B Bonds and 2015C
Bonds maturing on or after November 1, , are subject to redemption prior to their stated maturities from any available
moneys, at any time on and after November 1, as a whole, or in part from time to time in any order of maturity
determined by the Authority, at a Redemption Price equal to the principal amount of such 2015B Bonds and 2015C Bonds
or portions thereof to be redeemed, together with the interest accrued on such principal amount to the date fixed for
redemption.

Mandatory Sinking Fund Redemption. The 2015A Bonds maturing on November 1 , are Term Bonds subject
to redemption in part on November 1 in each of the years and in the respective principal amounts set forth below at a

Redemption Price equal to the principal amount or portion thereof to be redeemed, together with the interest accrued
thereon to the date fixed for redemption, from Sinking Fund Installments which are required to be accumulated in the Debt
Service Fund in amounts sufficient to redeem on November 1 of each year shown below the principal amount of such
Offered Bonds specified for such year:

Xgr m*mpaLAW,áù,ít

The 2015B Bonds maturing on November 1, , are Term Bonds subject to redemption in part on November 1
in each of the years and in the respective principal amounts set forth below at a Redemption Price equal to the principal
amount or portion thereof to be redeemed, together with the interest accrued thereon lo lhe date fixed for redemplion, from
Sinking Fund Installments which are required to be accumulated in the Debt Service Fund in amounts sufficient to redeem
on November 1 of each year shown below the principal amount of such Offered Bonds specified for such year:

Year PNociäal Amount

The 2015C Bonds maturing on November 1, , are Term Bonds subject to redemption in part on November 1
in each of the years and in the respective principal amounts set forth below at a Redemption Price equal to the principal
amount or portion thereof to be redeemed, together with the interest accrued thereon to the date fixed for redemption, from
Sinking Fund Installments which are required to be accumulated in the Debt Service Fund in amounts sufficient to redeem
on November 1 of each year shown below the principal amount of such Offered Bonds specified for such year:

Year **dpøì[ AØØW¢
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Satisfaction of any Sinking Fund Installment for any Term Bonds also may be made in whole or in part by
purchase or redemption of such Term Bonds at least 45 days prior to the due date of such Sinking Fund Installment.

Selection of2015A Bonds to be Redeemed, If less than all of the 2015A Bonds of a maturity are to be redeemed, the
2015A Bonds of such maturity shall be redeemed pro rata as nearly as practicable in the proportion that the principal
amount of the outstanding 2015A Bonds of such maturity owned by each registered owner bears to the aggregate principal
amount of the outstanding 2015A Bonds of such maturity. For so long as a book-entry only system is in effect and DTC or
a successor securities repository is the sole registered owner of the 2015A Bonds, in the event of a redemption of less than
all of the 2015A Bonds of a maturity, the particular ownership interests of the 2015A Bonds of such maturity to be
redeemed shall be selected by DTC and Direct DTC Participants and Indirect DTC Participants, or by any such successor

1, repository or any other intermediary, in accordance with their respective operating rules and procedures. The Underwriters
have advised the Authority that the 2015A Bonds will be made e[igible for partial redemption to be treated by DTC in
accordance with its rules and procedures, as a "pro rata pass-through distribution of principal". To the extent practicable,
the Paying Agent will request that DTC select the amount of such interests of 2015A Bonds to be redeemed on a pro rata
pass-through distribution of principal basis in integral multiples of $5,000 in accordance with DTC procedures then in
effect. The Authority can provide no assurance that DTC or its successor, Direct DTC Participants and Indirect DTC
Participants, or any successor repository or any other intermediary will allocate the redemption of 2015A Bonds on such
basis. If, at the time of redemption of the 2015A Bonds, either (i) the operational arrangements ofDTC do not allow for the
redemption ofthe 2015A Bonds on a pro rata pass-through distribution of principal basis, or (ii) the Paying Agent has failed
to notify DTC that the 2015A Bonds to be redeemed are to be redeemed pursuant to DTC's pro rata pass-through
distribution ofprincipal procedures, or has failed to furnish to DTC the factor to be applied by it in determining the pro rata
allocation ofthe principal to be redeemed, then in each such case the 2015A Bonds of such maturity to be redeemed may be
selected in accordance with DTC operating rules and procedures, which currently provide for the redemption to be
processed by random lottery. Any failure of DTC or its successor, or of a Direct DTC Participant or Indirect DTC
Participant, or of any other intermediary, to make such selection or proportional allocation, for whatever reason, will not
affect the sufficiency or the validity ofthe redemption of 2015A Bonds.

Selection of 20158 Bonds or 2015C Bonds to be Redeemed. Ifless than all ofthe 2015B Bonds or 2015C Bonds of
a series and maturity are to be redeemed, the particular 2015B Bonds or 2015C Bonds or portions thereof o f such series and
maturity to be redeemed shall be selected by the Registrar in any manner which it deems fair and appropriate. For so long
as a book-entry only system is in effect with respect to the 2015B Bonds or 2015C Bonds and DTC or a successor securities
repository is the sole registered owner of such 2015B Bonds or 2015C Bonds, in the event of a redemption of less than all
of the 2015B Bonds or 2015C Bonds of a series and maturity, the particular ownership interests of the 2015B Bonds or
2015C Bonds of such maturity to be redeemed shall be selected by DTC and Direct DTC Participants and Indirect DTC
Participants, or by any such successor securities depository or any other intermediary, in accordance with their respective
operating rules and procedures. In the event of a partial redemption, DTC's rules and procedures currently provide for the
redemption to be processed by random lottery. Any failure of DTC or its successor, or of a Direct DTC Participant or
Indirect DTC Participant, or any other intermediary, to make such selection, or to make or fail to make any such selection
in any particular manner, will not affect the sufficiency or the validity of the redemption of 2015B Bonds or 2015C Bonds.
See Appendix F- "BOOK-ENTRY ONLY SYSTEM".

Notice of Redemption. Notice ofredemption is to be mailed not less than 30 days prior to the redemption date, to
the Owner of each Offered Bond to be redeemed at the address that appears on the registration books, but failure to receive
any such notice shall not affect the validity of the redemption proceedings. Any notice of redemption may provide that
such redemption is conditional on the availability of sufficient moneys to pay the Redemption Price, plus interest accrued
and unpaid to the redemption date.

For so long as a book-entry only system is in effect with respect to the Offered Bonds, the Registrar will give
notice of redemption to DTC or its nominee or its successor. See Appendix F- "BOOK-ENTRY ONLY SYSTEM". Any
failure of DTC or its successor, or of a Direct DTC Participant or Indirect DTC Participant, or any other intermediary, to
notify a beneficial owner of an Offered Bond of any redemption will not affect the sufficiency or the validity of the
redemption of such Offered Bond. Neither the Authority, nor the Trustee or Registrar, can give any assurance that DTC or
its successor, the Direct DTC Participants or the Indirect DTC Participants, or any other intermediary, will distribute such
redemption notices to the beneficial owners of the Offered Bonds, or that they will do so on a timely basis.

SECURITY AND SOURCES OF PAYMENT FOR THE BONDS
The Bonds, including the Offered Bonds, constitute special obligations of the Authority. The principal, Sinking

Fund Installments, if any, and Redemption Price of and interest on the Bonds shall be payable solely from the Annual
Financing Charges, Legislative Appropriations and other moneys and securities held or set aside under the Resolution,
subject to the application thereof to the purposes and on the conditions permitted by the Resolution. The Annual Financing

7



Charges and Legislative Appropriations, and all rights under the Financing Agreements or otherwise to receive the same,
and all moneys and Investment Obligations credited to the Funds and Accounts established by the Resolution, are' pledged
for the payment of the principal, Sinking Fund Installments, if any, and Redemption Price of and interest on the Bonds in
accordance with the Resolution, subject only to the provisions of the Resolution permitting the application thereof for the
purposes and on the terms and conditions set forth in the Resolution, All covenants and agreements set forth in the
Resolution to be performed on behalf o f the Authority shall be for the equal benefit, protection and security of the Owners
of a[1 of the Bonds, except as expressly provided in or permitted by the Resolution. As permitted by the Resolution, the
Offered Bonds will not be secured by or payable from the Debt Service Reserve Fund maintained for currently
outstanding Bonds issued prior to 2012. The Authority has elected to establish a separate account in the Debt Service
Reserve Fund solely for the Offered Bonds, with no current funding requirement. Accordingly, the Offered Bonds will not be
secured by a funded debt service reserve. See "Debt Service Reserve Fund" below.

The definition of "Institution" contained in the Act was amended by Chapter 174, Public Laws of 2013 and, the
definitions of "Institution" contained in the Resolution and in the Financing Agreements with the Board of Regents and the
Board of Trustees, respectively, relating to that definition, have been amended accordingly. These amendments apply to all
o f the Authority's currently outstanding Higher Educational Facilities Second Program Bonds as well as those to be issued
(including the Offered Bonds). See "SECURITY AND SOURCES OF PAYMENT FOR THE BONDS - Recent
Amendments to the Act, the Resolution and the Financing Agreements", Appendix C - "GLOSSARY OF CERTAIN
TERMS", Appendix D - "SUMMARY OF CERTAIN PROV]SIONS OF THE FINANCING AGREEMENTS -

Amendment", and Appendix E - "SUMMARY OF CERTAIN PROVISIONS OF THE RESOLUTION - Supplemental
Resolution; Amendments" (clause (8) ofthe first paragraph).

THE OFFERED BONDS ARE SPECIAL OBLIGATIONS OF THE AUTHORITY PAYABLE SOLELY FROM
THE SOURCES PROVIDED IN THE RESOLUTION AND NEITHER THE FAITH AND CREDIT NOR THE TAXING
POWER OF THE STATE, ANY POLITICAL SUBDIVISION OF THE STATE OR THE AUTHORITY IS PLEDGED TO
THE PAYMENT OF THE PRINCIPAL OR REDEMPTION PRICE OF, OR INTEREST ON, THE OFFERED BONDS.

THE AUTHORITY HAS NO TAXING POWER.

Financing Agreements
The Authority and each Board have entered into a Financing Agreement. The Financing Agreements obligate the

Authority to use its best efforts to finance Projects for the respective Boards under certain terms and conditions. Thc
Financing Agreements also obligate the Boards to pay to the Authority Annual Financing Charges sufficient, among other
things, to provide for the payment of debt service on the Bonds. Annual Financing Charges payable with respect to a

Project are required to be paid by the Board only from Fees and Charges of the Institution. The Boards are required to
establish and collect fees and charges at the Institution at a [evel sufficient to produce in each Fiscal Year nol less than two
times the amount required for the payment of, among other things, all Annual Financing Charges payable in such Fiscal
Year with respect to all Projects for the Institution. The Annual Financing Charges required of the Institution also are

payable, if necessary, from Legislative Appropriations for the operation and maintenance of the Institution. See
"Legislative Appropriations" below.

For a discussion of the recent changes to the definition of the term "Institution", see "SECURITY AND SOURCES OF
PAYMENT FOR THE BONDS - Recent Amendments to the Act, the Resolution and the Financing Agreements" below and
Appendix C -"GLOSSARY OF CERTAIN TERMS".

Annual Financing Charges; Fees and Charges
The Financing Agreements require that as long as any Debt (including the Offered Bonds) remains outstanding for

any Project, Annual Financing Charges shall be established and revised by the Authority from time to time in such amounts,
payable at such times, as shall at a[1 times be sufficient to enable the Authority to (i) pay the principal of and premium, if
any, and interest on such Debt as and when the same become due and payable, (ii) pay or rep[enish reserves therefor as and
when required by the Resolution, and (iíi) make any other payments required to be made by or on behalf of the Autho rity
under or pursuant to the Resolution.

The Boards are required by the Financing Agreements to pay to the Authority all Annual Financing
Charges in such amounts, at such times, in such manner and at such places as shall be specified in writing from tim e to time
by the Authority. It is the current policy of the Authority that the Boards make payments to the Authority at least 5 days
prior to their respective due dates. This policy may be changed by the Authority in a manner consistent with the
immediately preceding sentence and paragraph. Under the Financing Agreements, the obligation of the Boards to pay
Annual Financing Charges is absolute and unconditional, and Annual Financing Charges are required to be paid in full
without set-off or counterclaim.
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The Boards covenant and agree in the Financing Agreements to establish and collect Fees and Charges at each
Institution at a level sufficient to produce in each Fiscal Year no less than two times the amount required for the payment o f
the aggregate (without duplication) of (i) all Annual Financing Charges in such Fiscal Year payable with respect to ali
Projects for the Institution, plus (ii) the aggregate of all prior charges, pledges, liens and claims on or payable from said
Fees and Charges in such Fiscal Year with respect to the Institution.

Annual Financing Charges payable with respect to a Project (including debt service on the portion of the Bonds
issued for that Project) are required under the Financing Agreements to be paid by the Boards, as and when the same
become due, only from Fees and Charges of the Institution. "Fees and Charges" means all revenues, fees, rentals and other
charges received by or on behalf o f an Institution which are available to pay Annual Financing Charges. See " Appendix B
- TSSBA SELECTED STATISTICAL INFORMATION" for a description of the Institutions for which Projects are being
financed with the proceeds of the Offered Bonds and for detail regarding each Institution's historical statement of collection
of Fees and Charges, as well as the debt service on Bonds attributable to such Institution.

For a discussion of recent changes to the definition of the term "Institution", see "SECURITY AND SOURCES OF
PAYMENT FOR THE BONDS - Recent Amendments to the Act, the Resolution and the Financing Agreements" below and
Appendix C - "GLOSSARY OF CERTAIN TERMS".

Each Institution's total Fees and Charges and Legislative Appropriations (see "Legislative Appropriations" below)
may be used to pay costs of operating and maintaining such Institution as well as the Annual Financing Charges. Each
Board may pledge, assign or otherwise use or encumber any Fees and Charges relating to an Institution to obligations ofthe
Institution or of the Board in addition to the Bonds if the aggregate of the Fees and Charges collected by the Institution in
the preceding Fiscal Year is no less than two times the amount required for the payment of the aggregate (without
duplication) of (i) the maximum amount of the Annual Financing Charges payable and projected to be payable with respect
to all Projects for the Institution in any succeeding Fiscal Year, plus (ií) the aggregate of all prior charges, pledges, liens
and claims on or payable from said Fees and Charges with respect to the Institution in any succeeding Fiscal Year.

The Financing Agreements also require that, in addition to Annual Financing Charges, the Authority may establish
and revise from time to time, and the Boards shall apply Fees and Charges from their respective Institutions to pay fees
("Administrative Fees") to compensate the Authority for costs relating to (i) the issuance and payment of Debt and (ii) the
administration of the Financing Agreements and the Resolution.

Legislative Appropriations
In accordance with the Act, the Financing Agreements provide that if any Annual Financing Charges or

Administrative Fees shall not be paid by a Board when due and payable with respect to a Project, or if the Board shall
notify the Authority of any inability to make such payment from Fees and Charges, then the Board shall deduct from the
amounts appropriated by the General Assembly of the State of Tennessee for the operation and maintenance of the
respective Institution and pay to the Authority such amount or amounts as may be required to make the B oard current with
respect to the unpaid Annual Financing Charges and Administrative Fees. The Boards also agree in the Financing
Agreements that the Commissioner of Finance and Administration, or his successor, after notice from the Authority that the
respective Board has failed to pay Annual Financing Charges or Administrative Fees due and payable with respect to a
Project, shall, to the extent permitted by law, deduct from the amounts appropriated by the General Assembly of the State
of Tennessee for the operation and maintenance of the respective Institution the amount or amounts as may be required to
make the Board current with respect to the unpaid Annual Financing Charges and Administrative Fees. It has not been
necessary, to date, to utilize this procedure.

" "For a discussion of recent changes to the definition of the term "Institution , see SECURITY AND SOURCES OF
PAYMENT FOR THE BONDS - Recent Amendments to the Act, the Resolution and the Financing Agreements" below
and Appendix C -"GLOSSARY OF CERTAIN TERMS".

A significant source of funding for the State's public institutions of higher education has been and continues to be
annual appropriations made by the General Assembly of the State. See "Statement of Fees/Charges, Legislative
Appropriations and Debt Service for the Last Ten Years" in Appendix B and "TENNESSEE PUBLIC HIGHER
EDUCATION." However, the General Assembly is under no obligation to continue to make appropriations for the
operation and maintenance of any Institution or of the Institutions generally, or to do so in any particular amount. See,
however, "Additional Bonds" and "Statutory Covenant" below. The State of Tennessee is not liable on the Bonds and the
Bonds are not a debt of the State of Tennessee.

Under the State Constitution, public money may be expended only pursuant to an appropriation made by law. Such
expenditures include, but are not limited to, funding any judgment in the Tennessee Claims Commission as discussed below
under "- Certain State Law Bondowner Remedies". The General Assembly in 2001 confirmed that the earnings, revenues,
and assets of the Authority are continuously appropriated for expenditures authorized by or pursuant to the Act, which
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includes debt service on Second Program Bonds and Revolving Credit Loans. That legislation also confirmed that the
earnings, revenues or other assets of any public higher education entity whose contracts or agreements support the payment
of the Authority's debt service are continuously appropriated for expenditures in accordance with or pursuant to such
contracts or agreements which include the Financing Agreements. The Authority can provide no assurance as to the
continuation of these continuing appropriations.
Statutory Covenant

In accordance with the provisions of the Act, the Authority, on behalfofthe State, in the Resolution pledges to and
agrees with the Owners of the Bonds that the State will not limit or alter the rights vested by the Act in the Authority to
fulfill the terms of any agreements made with Bond Owners, or in any way impair the rights and remedies of such Owners
until the Bonds, together with the interest thereon, with interest on any unpaid installments of interest, and all costs and
expenses in connection with any action or proceeding by or on behalf of such Owners, are fully met and discharged.
Flow of Funds

All Annual Financing Charges and Legislative Appropriations he[d or collected by the Authority are required by
the Resolution to be deposited to the General Fund established under the Resolution, which shall be held by the State
Treasurer or, at the direction of the State Treasurer, a separate custodian. However, in lieu of such deposit, the Authority
may direct and cause any Board to transmit directly to the Trustee any amount of Annual Financing Charges and
Legislative Appropriations payable by such Board that is required to be transferred by the Authority to the Trustee in the
amounts and by the times required for purposes ofthe Debt Service Fund or Debt Service Reserve Fund.

All moneys credited to the General Fund shall be applied by the Authority in the following manner and order:

First, the Authority shall transfer to the Debt Service Fund such sums as are required to be deposited therein under
the Resolution after giving effect to any such direct deposit; and

Second, the Authority sha[1 transfer to the Debt Service Reserve Fund such sums as are required to be deposited
therein pursuant to the Resolution after giving effect to any such direct deposit; provided, however, that no transfer shall be
required prior to the date required, notwithstanding that as a result, lower priority transfers (described in the following
paragraph) may be made at any time prior to higher priority transfers that could be but are not required to be made at the
same time.

Any moneys credited to the General Fund in any month and not applied in such month, or required or otherwise
expected to be applied thereafter in such month or in the next succeeding month, may be used fur any lawful purpose of lhe
Authority including, but not limited to, the payment of the principal of and premium, if any, and interest on Subordinated
Obligations, the establishment of reserves for such payment, the payment or reimbursement of Administrative Expenses of
the Authority, or the purchase or redemption ofBonds or Subordinated Obligations.

The Debt Service Fund shall be held by the Trustee or at the option of the Authority, unless there shall exist an
Event of Default, by the State Treasurer or, at the direction of the State Treasurer, a separate custodian; it is currently being
held by the Trustee. Moneys credited to the Debt Service Fund shall be deposited in the following amounts and order of
priority, except that deposits from excess Construction Fund moneys shall be applied as directed by the Authority:

First, øl least one Business Day prior to each interest payment date, there shall be deposited in the Debt Service
Fund an amount equal to, and which shall be applied to the payment of, the interest becoming due on the Outstanding
Bonds on such interest payment date;

Second, at least one Business Day prior to each principal payment date, there shall be deposited in the Debt Service
Fund an amount equal to, and which shall be applied to the payment of, the principal amount of Bonds (including the
principal amount of any Put Bonds tendered for payment by the Authority and not purchased in lieu of redemption prior to
the redemption date thereof) of the Outstanding Serial Bonds becoming due on such principal payment date; and

Third at least one Business Day prior to each Sinking Fund Payment Date for the Term Bonds, there shall be
deposited in the Debt Service Fund an amount equal to, and which shall be applied to the payment of, the Sinking Fund
Installments becoming due upon the redemption of such Term Bonds on such Sinking Fund Payment Date.
Debt Service Reserve Fund

General

The Resolution establishes a Debt Service Reserve Fund for the payment of all Series of Bonds, with a separate Debt
Service Reserve Account therein for each Project financed, as described below. The Resolution also permits the Authority to
establish a separate account in the Debt Service Reserve Fund to be applied solely to the payment of a particular Series of Bonds
and to establish the requirements for that separate account; however, there is no requirement that such separate account in the
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1 Debt Service Reserve Fund be funded. Such separate account, if funded, would secure only the Series ofBonds for which it was
1 created and the related Series ofBonds would not have access to any other accounts in the Debt Service Reserve Fund. The Debt

Service Reserve Fund shall be held by the Trustee or, at the option of the Authority, unless there shall exist an Event ofDefault,
by the State Treasurer or, at the direction ofthe State Treasurer, a separate custodian. It is currently being held by the Trustee.
No Debt Service Reserve For the Offered Bonds andCertainOther Bonds

The Authority has elected to establish a separate account in the Debt Service Reserve Fund solely for the Offered
Bonds, with no current funding requirement. Accordingly, the Offered Bonds do not have a funded debt service reserve
account. Specifically, the Offered Bonds shall have no claim or lien on, nor shall any Offered Bonds be payable from, any
accounts in the Debt Service Reserve Fund, except from the separate account established for the Offered Bonds to the extent that
such account may be funded in the future, although the Authority is under no obligation to fund the accounts and has no present
intent to provide such funding. The Authority's Higher Educational Facilities Second Program Bonds issued in 2012 and
thereafter to date similarly have no funded debt service reserve accounts and requirements and the provisions of the preceding
sentence apply to them as well. In addition, the Offered Bonds and the Bonds issued in 2012 and thereafter to date are excluded
from the calculation ofthe Debt Service Reserve Requirement for all Series ofBonds that are secured by accounts in the Debt
Service Reserve Fund as described in "Debt Servìce Reserve Fund For Bonds Issued Prior to 2012" below. As permitted by the
Resolution, the Authority reserves the right to issue additional Series of Bonds (i) secured solely by their respective re[ated
separate accounts in the Debt Service Reserve Fund, and further to elect whether to fund such separate accounts, or (ií) secured by
accounts in the Debt Service Reserve Fund as described below in "Debt Service Reserve Fund For Bonds IssliedPrior to 2012."
Debt Service Reserve Fund For Bonds Issued Prior to 2012

The remainder of this section describes the Debt Service Reserve Fund as it applies to all currently outstanding Bonds
issued prior to 2012 and to any additional Series ofBonds for which the Authority elects not to establish a separate account in the
Debt Service Fund that is applicable only to such Series. The following description does not apply to the Offered Bonds.

Within the Debt Service Reserve Fund there shall be established a separate Debt Service Reserve Account for e ach
of the Projects. At the time of or prior to the delivery of each Series of Bonds, the Authority shall pay into each Debt
Service Reserve Account from the proceeds of the sale of Bonds issued with respect to the Project to which such Debt
Service Reserve Account relates, or from any other available source, a sum of money equal to the Debt Service Reserve
Requirement with respect to the Bonds issued for such Project. In the event that moneys on deposit in a Debt Service
Reserve Account are transferred to the Debt Service Fund as described below, then, within five months of the date of such
transfer, the Authority shall deposit or cause to be deposited into such Debt Service Reserve Account moneys sufficient to
cause the amount o f moneys and value of Investment Obligations then on deposit in such Debt Service Reserve Account to
be equal to the Debt Service Reserve Requirement applicable thereto.

"Debt Service Reserve Requirement" means, with respect to each Series ofBonds, as ofany date ofcalculation, (i)
an amount equal to the aggregate ofthe greatest amount of Debt Service on all Outstanding Bonds of such Series issued for
each Proj ect (calculated separately for each Project and then aggregated) payable on any interest or Principal Installment
date thereafter (except that for the first such date after the date of issuance of such Bonds, interest to accrue for greater than
6 months but less than 12 months shall not be taken into account), or (iî) such greater amount, which subsequently may be
reduced to an amount not less than the amount required by clause (i) above, as may be determined from time to time by the
Authority by Supplemental Resolution; provided, however, that as a resu[1 of the issuance of any Series of Bonds the
interest on which is generally excluded from gross income for Federal income tax purposes, the Debt Service Reserve
Requirement with respect to such Series shall at no time exceed the lesser of (i) the amount that may be funded from the
proceeds of such Bonds or (ii) the amount that constitutes a reasonably required reserve with respect to such Bonds. Each
determination by the Authority of the Debt Service Reserve Requirement shall be conclusive. See the definition of this
term in Appendix C for definitions of other defined terms used above. The Offered Bonds, the 2014 Bonds, the 2013 Bonds
and the 2012 Bonds are excluded from the calculation of the Debt Service Reserve Requirement.

Moneys credited to a Debt Service Reserve Account shall be used, except as hereinafter described, solely for the
payment of the principal and Sinking Fund Installments, if any, of and interest on the Bonds issued with respect to the
Project to which such Account relates as the same become due and payable and with respect to which there are insufficient
moneys available in the Debt Service Fund. If there are insufficient moneys for such purpose in the Debt Service Reserve
Account with respect to the Project to which such Account relates, then moneys and Investment Obligations on deposit in
or credited to the Debt Service Reserve Accounts which relate to other Projects of the Institution for which such Project
was undertaken shall be applied on a pro rata basis (based on Debt Service Reserve Requirements) to cure such deficiency.
If after making such application a deficiency still exists in the Debt Service Reserve Account with respect to a particular
Project, then moneys and Investment Obligations on deposit in or credited to the Debt Service Reserve Accounts for all
Projects undertaken for all Institutions under the supervision of the other Board may be applied on a pro rata basis (based
on Debt Service Reserve Requirements) to cure such deficiency. Moneys applied pursuant to the previous two sentences
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shail be restored to the respective Accounts from which they were obtained in the inverse order from which they were
withdrawn and such Accounts are to be restored to the Debt Service Reserve Requirement therefor before moneys are
credited to the Debt Service Reserve Account related to the Project for which there were insufficient moneys available in
the Debt Service Fund.

Any amounts in a Debt Service Reserve Account at the end of any Bond Year in excess of the Debt Service
Reserve Requirement with respect to the Bonds issued for a Project to which such Account relates shall be withdrawn from
such Account and transferred to the Debt Service Fund and applied to the payment of the principal and Sinking Fund
Installments of and interest on the Bonds relating to such Project, unless otherwise directed by the Authority.

If the Authority determines at any time that the moneys and value of Investment Obligations credited to any Debt
Service Reserve Account are in excess of the Debt Service Reserve Requirement for the Bonds issued for the re[ated
Project, the Authority may transfer or, if applicable, direct the Trustee to transfer such excess to the Debt Service Fund and
apply such excess to the payment of the principal and Sinking Fund Installments of and interest on Bonds relating to such
Project.

lIn the event of the refunding of any Bonds, the Authority may withdraw from the Debt Service Reserve Fund all or
any portion of the amounts accumulated therein with respect to the Bonds being refunded and deposit such amounts with a

Paying Agenl to be held for the payment of the principal, Sinking Fund Installmenls, if any, or Redemption Price, if
applicable, ofand interest on the Bonds being refunded or apply such amounts to pay the costs of issuance of the Refunding
Bonds, or, if not so applied, such amounts shal[ be applied in the same manner as provided for excess amounts in the Debt
Service Reserve Fund; provided, however, that such withdrawal shall not be made unless (i) upon such refunding, the
Bonds being refunded shall be deemed to have been paid within the meaning and with the effect provided in the Resolution,
(ii) the amount and value of Investment Obligations remaining in such Debt Service Reserve Account shall not be less than
the Debt Service Reserve Requirement for the Bonds issued for the related Project, and (iíi) at the time of such withdrawal,
there shall exist no deficiency in the Debt Service Fund.

In lieu of cash or Investment Obligations, the Authority may satisfy the Debt Service Reserve Requirement in part
or in whole by maintaining a Reserve Fund Credit Facility from a provider whose long term obligations or claims paying
ability are rated, at the time of acceptance by the Authority, by each rating agency then rating outstanding Bonds, no lower
than the same rating category (taking into account refinements and gradations) as the Bonds are then rated by such rating
agency. If a disbursement is made pursuant to a Reserve Fund Credit Facility, the Authority shall within 12 months either
(i) reinstate the maximum limits of such Reserve Fund Credit Facility or (ii) deposit into the Debt Service Reserve Fund
funds in the amount of the disbursement made under such Reserve Fund Credit Facility, or a combination of such
alternatives. so that the amount ofmoneys and value of Investment Obli gations and/or Reserve Fund Credit Facility in each
Debt Service Reserve Account equals the Debt Service Reserve Requirement for the Bonds issued for the related Project. If
a Debt Service Reserve Account is funded with any combination of moneys, Investment Obligations and/or one or more
Reserve Fund Credit Facilities, then any withdrawal to satisfy a deficiency in the Debt Service Fund shall be made from
such (i) moneys or Investment Obligations and (ii) Reserve Fund Credit Facilities (and among such Reserve Fund Credit
Facilities) on a pro rata basis, except or unless otherwise required or permitted by the provider or providers of such Reserv e
Fund Credit Facilities.

The Debt Service Reserve Fund Requirements with respect to the Bonds issued prior to the Higher Educational
Facilities Second Program Bonds, 2008 Series B, were satisfied by the deposit of Reserve Fund Credit Facilities to the Debt
Service Reserve Fund. As of January 31, 2015 (unaudited), there was on deposit in the Debt Service Reserve Fund cash
funded reserves in the aggregate amount at least equal to the Debt Service Reserve Fund requirement of $32,499,774 and
Reserve Fund Credit Facilities issued by MBIA Insurance Corporation in the aggregate amount of $11,386,159 and by
Financial Security Assurance Inc., now Assured Guaranty Municipal Corp., in the aggregate amount of $17,670,485. On or
around February 18, 2009, all obligations of MBIA Insurance Corporation with regard to bonds issued by the Authority
were transferred to MBIA Insurance Corp. of Illinois (which itself was subsequently renamed National Public Finance
Guarantee Corporation). These Reserve Fund Credit Facilities terminate on the final maturity or earlier retirement date of
the related Bonds.

Additional Bonds

Additional Bonds may be issued under the Resolution from time to time in Series, including refunding Outstanding
Bonds, but only upon, among other things:

1. Receipt by the Trustee and the Registrar of a Counsel's Opinion to the effect that (i) the Authority has the right
and power under the Act as amended to the date of such Opinion to adopt the Resolution (with such approvals
as may be required by the Act as so amended), the Resolution has been duly and lawfully adopted by the
Authority (and such approvals given), is in full force and effect and is valid and binding upon the Authority;
(ií) the Resolution creates the valid pledge which it purports to create of the Annual Financing Charges,
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Legislative Appropriations, and all rights under the Agreements or otherwise to receive the same, moneys and
securities held or set aside under the Resolution, subject to the application thereof to the purposes and on the
conditions permitted by the Resolution; and (iii) the Bonds of such Series are valid and binding obligations of
the Authority as provided in the Resolution, entitled to the benefits of the Resolution and of the Act as
amended to the date of such Counsel's Opinion, and such Bonds have been duly and validly authorized and
issued in accordance with the law, including the Act as amended to the date of such Counsel's Opinion, and in
accordance with the Resolution.

2. Receipt by the Trustee and the Registrar of a certificate ofthe Authority stating that:

(a) the principal amount of the Bonds then to be issued, together with the principal amount of the Bonds
theretofore issued, will not exceed in aggregate principal amount any limitation thereon imposed by law;

(b) the Authority is not in default in the performance of any other covenants, conditions, agreements or

provisions contained in the Resolution, including but not limited to that there is no deficiency in the
amounts required by the Resolution to be paid into the Debt Service Fund except, in the case ofRefunding
Bonds, i f, upon the application of the proceeds of such Bonds or upon the issuance and delivery of such
Bonds, all such defaults shall be cured;

(c) the amount on deposit in the Debt Service Reserve Fund, upon the issuance and delivery of any such
Series of Bonds, shall not be less than the Debt Service Reserve Requirement;

(d) the Financing Agreements obligate the Boards to pay, in the aggregate, Annual F inancing Charges with
respect to Projects for which Bonds have been issued and the additional Bonds being issued sufficient in
amount, together with capitalized interest, to pay as the same shall become due the principal, Sinking Fund
Installments, if any, and Redemption Price, if applicable, of and interest on the Bonds then Outstanding
and the additional Bonds being issued; and

(e) the provisions of the Act authorizing the Boards to deduct from amounts appropriated by the General
Assembly of the State for the operation and maintenance of the Institution for which each Project is
undertaken and pay to the Authority such amount or amounts as may be required to make up any
deficiencies in the Fees and Charges and other moneys available for the purpose of payi ng Annual
Financing Charges due the Authority have not been repealed or amended to the detriment ofBondowners.

Additional Bonds are required to be authorized by Supplemental Resolution, which may delegate to authorized
officers the power to determine, supplement, modify or amend specified details of such Bonds by means of a Series
Certifi cate, which shall be filed with the Trustee and deemed for all purposes of the Resolution to have been adopted by the
Authority and to be a part ofthe Supplemental Resol ution to which it relates.

Additional Bonds may take the form of and have features incident to, among other things, Capital Appreciation
Bonds, Variable Interest Rate Bonds, or Put Bonds, and in connection with the issuance of any Bonds the Authority may
enter into Credit Facilities and Qualified Swaps. For a description of certain related provisions that may be included in
Supplemental Resolutions, see Appendix E "SUMMARY OF CERTAIN PROVISIONS OF THE RESOLUTION - Certain
Provisions Relating to Credit Facilities, Qualified Swaps and Other Arrangements".
Qualified Swaps

In connection with the issuance of a Series of Bonds or at any time thereafter so long as a Series ofBonds remains
Outstanding, the Authority may, to the extent from time to time permitted pursuant to law, enter into Qualified Swaps
relating to such Bonds. The Authority's obligation to make any payment under any Qualified Swap may be secured by a

pledge of, and a lien on, the items pledged in the Resolution for the security of the Bonds on a parity with the lien created
by the Resolution or be payable from or secured by amounts on deposit in the Debt Service Fund or Debt Service Reserve
Fund, or shall constitute Subordinated Obligations payable from the General Fund, as determined by the Authority;
provided, however, that any optional or mandatory termination payments shall constitute Subordinated Obligations. If a
Qualified Swap is payable from and/or secured by the Debt Service Fund and Debt Service Reserve Fund, the Authority
may provide by Supplemental Resolution for a recalculation of the Debt Service Reserve Requirement for any Bonds to
take into account the Authority's debt service payment obligations on such Bonds as affected by such Qualified Swap. The
Authority has not entered into any Qualified Swaps and has no current plans to do so.

Subordinated Obligations; Revolving Credit Loans
Revolving Credit Loans under the Revolving Credit Agreement constitute Subordinated Obligations under the

Resolution. The Revolving Credit Agreement replaces the Authority's Commercial Paper program, which has been terminated.
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The Revolving Credit Agreement permits [oans thereunder (the Revolving Credit Loans) from time to time (and
prepayments and reborrowings) in an aggregate principal amount outstanding at any time not to exceed $300,000,000 to fund
Project Costs and certain other limited purposes. Generally, the Revolving Credit Agreement is intended to provide interim
financing in anticipation of the issuance of Bonds, although in some cases the Authority may retire loans from other available
sources. The commitment of the Banks under the Revolving Credit Agreement to fund Revolving Credit Loans expires
March 20, 2017, unless that period is extended pursuant to the terms of the Revolving Credit Agreement (the "Commitment
Expiration Date"). Revolving Credit Loans outstanding on the Commitment Expiration Date may be converted to term loans
amortizing, in approximately equal principal installments, over a period ending with the earliest to occur of (i) the third
anniversary ofthe conversion, (ii) the date other debt is issued to repay the term loans, and (iii) with respect to any loan that has
been converted to a term loan, the eighth anniversary of the original loan. Revolving Credit Loans prior to conversion to term
loans bear interest at 70% of one-month LIBOR, plus a ratings-based spread, for tax-exempt loans, and at one-month LIBOR plus .

a ratings-based spread for taxable loans. Term loans initially bear interest at a rate equal to the greatest of (i) the Administrative
Agent's prime rate plus 1%, (ii) the Federal Funds Rate plus 2% and (iíi) 7%, for the first 180 days outstanding, and thereafter at
such rate plus 1% (the "Base Rate"). Ifthe Authority's long-term unenhanced Bond rating is reduced below the A-level, or in the
event of an event of default, interest is payable at the Base Rate plus 3%. Interest on the loans is payable monthly. The banks
under the Revolving Credit Agreement have several available remedies upon an event ofdefault, including acceleration of loans.

On January 31,2015, Revolving Credit Loans were outstanding in the aggregate principal amount of $135,651,375
(unaudited), which includes $8,079,270 not yet allocated to Institutions. Of the outstanding Revolving Credit Loans, $
will be prepaid by the 2015A Bonds and 2015C Bonds on or about ,2015.
Certain State Law Bondowner Remedies

The State has waived the Authority's immunity from suit and extended its consent to be sued for actions on the
Bonds, but has not done so for other contractual obligations of either the Authority or the Boards, including the Financing
Agreements. Current State law provides that monetary claims against the State (including, for this purpose, the Authority
and the Boards) for breach of its contractual obligations and certain other causes where sovereign immunity has been
waived may be heard and determined exclusively in the forum of the Tennessee Claims Commission, an administrative
tribunal, where the Authority or the Boards may be liable only for actual damages and certain costs.

Under the State Constitution, public moneys may be expended only pursuant to an appropriation made hy law.
Sovereign immunity or other legal principles may bar actions to compel the General Assembly to appropriate moneys or to
compel the payment of appropriated moneys.

For a description of remedies available to Bondowners under the Resolution, see Appendix E - "SUMMARY OF
CERTAIN PROVISIONS OF THE RESOLUTION - Remedies.
Termination of Existence

The Governmental Entity Review Law provides for the termination of various governmental entities on specified
dates, which in the case of the Authority is June 30,2022, and in the case of the Board of Regents and the Board of
Trustees, is June 30,2018. The law also provides that i f the General Assembly does not extend the termination date of an
entity, the existence of the entity will continue for an additional year without any diminution, reduction or limitation of i ts
powers. However, the State is required to preserve the rights o f the holders of any outstanding indebtedness of the entity at
the time of termination and the obligations and rights of such entity shall accrue to the State.
2013 Amendments to the Act, the Resolution and the Financing Agreements

Legislation was enacted by the General Assembly of the State at its 2013 session and signed into law by the
Governor (Chapter 174, Public Laws of 2013) to amend the definition of "Institution" in the Act from "the University of
Tennessee, including all of its branches and divisions wherever located, and each constituent institution of the state
university and community college system described in § 49-8-101(a). Each constituent institution of the state university and
community college system, whether or not it confers degrees, shall be deemed an institution of higher education for
purposes of this part;" to "(i) the University of Tennessee system, including al[ of its branches and divisions wherever
located, and the services, programs and activities provided therein, and the board of trustees of the University of Tennessee,
in the aggregate, and (ii) the state university and community college system, including all of its constituent institutions,
wherever located (whether or not conferring degrees), and the services, programs and activities provided therein, and the Board
ofRegents ofthe state university and community college system, in the aggregate;". This has the effect of the State University
and Community College System being treated for purposes of the Act as a collective entity in the same way the University
of Tennessee system previously was, and will continue to be, treated.

The definitions of "Institution" contained in the Resolution and in the Financing Agreement and other provisions of
the Financing Agreement with the Board of Regents relating to that definition were amended accordingly, as permitted
thereby, on May 9, 2013. See Appendix D - "SUMMARY OF CERTAIN PROVISIONS OF THE FINANCING
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AGREEMENTS - Amendment" and Appendix E - SUMMARY OF CERTAIN PROVISIONS OF THE RESOLUTION -
Supplemental Resolution; Amendments" (clause (8) of the first paragraph).

The amendments described above apply to all of the Authority's currently outstanding Higher Educational
Facilities Second Program Bonds as well as those to be issued (including the Offered Bonds). One principal effect of the
amendments is to allow the Board of Regents to satisfy its obligation to pay Annual Financing Charges to the Authority
with respect to all Projects from the Fees and Charges imposed by all of its constituent institutions, in the aggregate, instead
of on an institution-by-institution basis as was previously the case. Another is that the deductions and payments to the
Authority from Legislative Appropriations for non-payment by the Board of Regents of Annual Financing Charges or
Administrative Fees with respect to a Project could be made from appropriations made by the General Assembly of the
State for the operation and maintenance of all ofthe constituent institutions of the State University and Community College
System, as was previously, and will continue to be, the case with respect to the University of Tennessee system, and not just
from the appropriations for the operation and maintenance of the particular institution for which such Project was
undertaken or used. Similarly, amounts appropriated for certain other services, programs and activities of both the Board of
Regents and the Board of Trustees, and for the two Boards themselves, may be deducted and paid to the Authority in the
event of non-payment under the respective Financing Agreements. See "SECURITY AND SOURCES OF PAYMENT
FOR THE BONDS - Legislative Appropriations". The amendments to the Financing Agreements also are expected to
affect the eligibility of Projects for financing by the Authority as described in Appendix D - "SUMMARY OF CERTAIN
PROVISIONS OF THE FINANCING AGREEMENTS - Approval ofProjects and Project Costs".

Included in "Coverage of Annual Financing Charges and Administrative Fees for the Long-Term Debt Secured By
Financing Agreements - College and University Funds - For the Last Ten Years" in Appendix B is a calculation ot
coverage consistent with the amendments described above.

THE AUTHORITY
The Authority, created in 1965 under the Act, is a corporate governmental agency and instrumentality of the State

of Tennessee. In addition to its authority to issue bonds and notes to finance Projects, the Authority in 1980 was empowered
by the General Assembly ofthe State of Tennessee to issue bonds or notes to provide funds for the making of student loans
by the Tennessee Student Assistance Corporation. The principal amounts of such bonds or notes issued may not exceed
$5,000,000 and must be secured separate and apart from any bonds or notes of the Authority issued to provide funds to
finance Projects. As of the date of this Official Statement, no bonds or notes have been issued for the making of student
loans.

In 1999, the General Assembly empowered the Authority to issue Qualified Zone Academy Bonds ("QZABs").
QZABs are issued under the provisions of the Authority's Qualified Zone Academy Bonds First Program Resolution, are
not supported by either the First Program or Second Program Financing Agreements, and are not secured by either the First
Program or Second Program General Bond Resolution. QZABs are part of a Federal government program in which,
generally, a Federal income tax credit is given to investors in lieu of the payment of interest on the bonds.

Under the QZAB program, loans with local governments are direct general obligations of the local government for
the payment of which as to principal, the full faith and credit of the local government are pledged. As additional security
for the loans, there is also plédged the borrower's unobligated portions of State taxes that are by statute to be shared with
the local governments ("Unobligated State-Shared Taxes"). Each borrower' s annual loan repayments are deposited into
sinking fund accounts invested with the State Treasurer and, together with interest thereon, are held to be applied to the
payment of principal of the QZABs at maturity or upon redemption. As of January 31, 2015 , the total par of QZABs
outstanding was $43,920,000 (unaudited), and the fund balance of pledged sinking fund accounts totaled $
(unaudited).

The Authority is also authorized to issue qualified school construction bonds ("QSCBs"), as defined in Section 54F
of the Internal Revenue Code of 1986, as amended (the "Code"). QSCBs are issued under the provisions of the Authority's
Qualified School Construction Bonds General Bond Resolution, which was adopted by the Authority on November 5,2009,
as supplemented (the "QSCB Resolution"), are not supported by either the First Program or Second Program Financing
Agreements, and are not secured by either the First Program or Second Program General Bond Resolution. The proceeds of
QSCBs are lent to cities, counties and metropolitan governments in the State for construction, renovation and equipmen t of
public school facilities. Under the QSCB program, each borrower executes a loan agreement pursuant to which it agrees to
pay the principal of and interest on its loan and pledges to such payments its full faith and credit and unlimited taxing
power and its Unobligated State-Shared Taxes în the event o f non-payment by such borrower. For certain of the QSCBs, a
Federal income tax credit is given to bondholders in lieu of the payment of interest on bonds, and in certain other QSCBs an
election is made by the Authority to receive direct interest subsidy payments from the United States Treasury, which, ifnot
needed to cure defaults under loan agreements with the borrowers, are transferred to them. As of January 31, 2015, the
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total par amount of QSCBs outstanding was $389,440,000 (unaudited), and the fund balance of pledged sinking fund
accounts totaled $ (unaudited).

The Authority is also required to approve any borrowings consummated by the Board of Trustees, by the Board of
Regents or by any of the Institutions, whether such borrowings are made through the Authority or independently.
Membership ofthe Authority

The powers of the Authority, as defined in the Act, are vested in and exercised by its members who consist of the
Governor, the Comptroller of the Treasury, the Secretary of State, the State Treasurer, the Commissioner of Finance and
Administration, the Chancellor of the Board of Regents and the President of The University of Tennessee. The Governor
serves as Chairman of the Authority, and the Comptroller of the Treasury serves as the Secretary.

The Comptroller ofthe Treasury, the Secretary of State and the State Treasurer are the Constitutional Officers of
the State and are elected from time to time by the General Assembly. The Commissioner of Finance and Administration
serves at the pleasure of the Governor. The Chancellor of the Board of Regents and the President of The University of
Tennessee serve at the pleasure of their respective Boards.

Outstanding Indebtcdness ofthe Authority
As of January 31, 2015 (unaudited), the Authority will have issued, and there will be outstanding under the

Resolution, Bonds (including the Offered Bonds but excluding the Refunded Bonds) as follows:
Principal

Outstanding
Higher Educational Facilities Second Program Bonds

. (Unaudited)

2005 Refunding Series A $ 8,765,000
2005 Refunding Series B (Federally Taxable) 2,360,000
2007 Series A 6,310,000
2007 Series R (Federally Taxable) 1,940,000
2007 Refunding Series C 83,365,000
2008 Ser es A 14,515,000
2008 Ser es B 39,200,000
2009 Ser es A 48,565,000
2010 Ser es A 182,455,000
2010 Ser es B 16,335,000
2012 Series A 200,305,000
2012 Ser es B 99,680,000
2012 Ser es C 106,515,000
2013 Ser es A 145,365,000
2014 Ser es A 132,450,000
2014 Ser es B 212,200,000

Total Outstanding Second ProgramBonds $ 1,300,325,000
There also are outstanding Revolving Credit Loans as described under "SECURITY AND SOURCES OF

PAYMENT FOR THE BONDS - Subordinated Obligations; Revolving Credit Loans".
The Authority continually monitors its debt structure and capital requirements, and depending on such

requirements, financial market conditions and other factors, may issue additional bonds or notes and may refund (whether
or not for savings) any of its outstanding bonds and notes. For additional financia[ information concerning the Authority,
see Appendix A hereto.

TENNESSEE PUBLIC HIGHER EDUCATION
General

Public higher education in Tennessee is coordinated by the Tennessee Higher Education Commission (the
"Commission") and consists of two systems: The University of Tennessee campuses governed by the Board of Trustees;
and the state universities, community colleges, technical institutes and state technology centers governed by the Tennessee
Board ofRegents.
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The Commission consists of the three Constitutional Officers (Comptroller of the Treasury, S ecretary of State,
State Treasurer), nine lay members with six year terms appointed by the Governor, and two student members appointed for
two year terms (one from The University of Tennessee system and one from the Board of Regents system; one voting each
year). It develops a statewide Master Plan used in making policy recommendations concerning such matters as the need for
existing degree programs, the development ofnew degree programs, and the review of tuition and fees. The Commission is
charged with conducting annual reviews and licensing non-accredited, degree-offering postsecondary educational
institutions; has the responsibility for studying the use of public funds appropriated for higher education; and recommends
the appropriation of state funds for public higher education institutions.

The Boards are governing bodies for all public higher education in Tennessee. They have entered into Second
Program Financing Agreements, by which the Authority provides funding for Projects. See "SECURITY AND SOURCES
OF PAYMENT FOR THE BONDS".

The Board of Regents was created by the General Assembly in 1972 to govern the State University and Community
College System, which currently includes 6 universities, 13 community colleges, and 27 state technology centers.
Institutions governed by the Board of Regents are: Austin Peay State University, East Tennessee State University, Middle
Tennessee State University, Tennessee State University, Tennessee Technological University, University of Memphis,
Chattanooga State Community College, Cleveland State Community College, Columbia State Community College,
Dyersburg State Community College, Jackson State Community College, Motlow State Community College, Nashville
State Community College, Northeast State Community College, Pellissippi State Community College, Roane State
Community College, Southwest Tennessee Community College, Volunteer State Community College, and Walters State
Community College, and together with the Board of Regents constitute a single "Institution" under the Act and the
Tennessee Board of Regents' Second Program Financing Agreement.

The University of Tennessee was founded in 1794 as Blount College. The University was designated in 1869 as
the Federal land-grant institution in Tennessee. The Board of Trustees is the governing body of The University of
Tennessee. The University has four campuses (at Knoxville, Martin, Memphis, and Chattanooga), with 33 colleges,
schools, and divisions, and together with the Board of Trustees constitute a single "Institution" under the Act and the Board
of Trustees' Second Program Financing Agreement.

For a definition of the term "Institution" and recent changes to that definition, see Appendix C - "GLOSSARY OF
CERTAIN TERMS" and "SECURITY AND SOURCES OF PAYMENT FOR THE BONDS - Recent Amendments to the Act,
the Resolution and the Financing Agreements" above.

For statements of outstanding debt by Institution, debt service coverage, fees and charges, appropriations and debt
service by Institution, and certain other statistical information, see Appendix B hereto.

Capital Projects
Capital projects that have been approved by the Authority (see "REVIEW AND APPROVAL PROCESS FOR

FINANCING OF PROJECTS BY AUTHORITY" below) generally are funded initially by Revolving Credit Loans until they are
at least approximately 75% complete, after which they are refinanced with Bonds, and occasionally are financed directly wilh
Bonds. As of January 31,2015, the Authority had approved projects for the University of Tennessee system with a total cost of
$498,194,125, of which $51,297,598 had been funded with Revolving Credit Loans, and for the Tennessee Board of Regents
system with a total cost of $226,469,142, ofwhich $76,274,508 had been funded with Revolving Credit Loans. The Governor's
budget for fiscal year 2014-2015 includes capital projects, as amended by the Appropriations Bill (Public Chapter 453), to be
funded by the Authority in the amount of $510,688,000, of which $329,350,000 is for the University of Tennessee system and
$181,338,000 is for the Tennessee Board ofRegents system.
Outcomes-Based Funding

Legislative appropriations for higher education are based on an outcomes-based funding formula model that
rewards institutions for the production of outcomes that further the educational attainment and productivity goals of the
State's Master Plan for the future development of public higher education that has been app roved by the Commission. This
model was effective beginning with fiscal year 2010-2011 and was phased in over a three year period.

The outcomes were chosen to represent broad activities across institutions and are grouped into the categories of
student progression, degree production, efficiency, and other important institutional functions. The outcomes are weighted
according to institutional mission, reflecting an institution's basic Carnegie Classification (a major national framework for
describing how institutions are alike and different) as a core differentiation.
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Outcomes Included in the University Formula
Students Accumulating 24hrs Bachelor and Associate Degrees
Students Accumulating 48hrs Masters and Ed Specialist Degrees

' Students Accumulating 72hrs Doctoral and Law Degrees
Research and Service Expenditures Degrees per 100 Full Time Equivalent ("FTE")
Transfers Out with at Least 12 Credit Hours Six-Year Graduation Rate

Outcomes Included in Community College Formula
Students Accumulating 12 hrs Dual Enrollment Students Job Placements
Students Accumulating 24 hr·s Associates Granted Transfers out with 12 Credits
Students Accumulating 36 hrs Certificates Granted Remedial and Developmental
Work Force Training Awards per 100 FTE Success

The outcomes-based model does not include student enrollment data at al[. It instead utilizes a three-year average of
outcome data. The outcome data is then weighted to reflect both the priority of that outcome at a particular institution and an
institution's Carnegie Classification. Institutions are also rewarded with a premium for the student progression and undergraduate
degree production data attributable to low-income and/or adult students. Student progression measures the accumulation of credit
hours, thereby incorporating course completions.

The outcomes-based model provides more stability by spreading the financial incentives across more variables.
Additionally, the institutional specific weights allow the State to be clear in its expectations, while not prescribing to institutions
how lo achieve higlier levels ofoutcomes. Unlike performance funding, Lhe outcomes based formula does not have annual targets
or oenchmarks. Therefore, institutions are not penalized for failure to achieve a predetermined annual goal. Furthermore, the
links to the Master Plan are strengthened by utilizing the formula as a policy tool to encourage increased productivity.
Employee Retirement Benefits
Tennessee Consolidated Retirement System - General

Employees of the University of Tennessee and the Board of Regents are authorized to participate in the Tennessee
Consolidated Retirement System ("l'CRS"), a defined benefit pension plan, pursuant to Tennessee Code Annotated Title 8,
Chapter 35 except that employees exempt from the Federal Fair Labor Standards Act may waive membership in TCRS and elect
to participate in the Optional Retirement System (ORP), a defined contribution plan. The general administration and
responsibility for the proper operation of TCRS are vested in a twenty member Board of Trustees. The Treasury Department, a
constitutional office in the legislative branch of state government, is responsible for the administration of TCRS, including the
investment of assets in the plan, in accordance with state statute and in accordance with the policies, rules, and regulations
established by the Board ofTrustees.

The TCRS covers four large groups of public employees; state employees, higher education employees, teachers, and
employees of certain local governments. As of June 30, 2014, there were 57,410 active members in TCRS in the state and higher
education employee group. This total includes 16,829 employees of the University of Tennessee and the Board of Regents who
are members ofTCRS.

The State of Tennessee is ultimately responsible for the financial obligation of the benefits provided by TCRS to state
employees and higher education employees to the extent such obligations are not covered by employee contributions and
investment earnings. The obligation is funded by employer contributions as determined by an actuarial valuation, State and higher
education employees hired prior to July 1, 2014 are noncontributory. New employees hired after June 30,2014 contribute 5% of
salary.

By statute, an actuarial valuation of TCRS is to be conducted at least once in each two year period. The purpose of the
actuaria] valuation is to determine the financial position of the plan and to determine the appropriate employer contribution rate.
Beginning June 30,2014, an actuarial valuation will be conducted annually for accounting purposes. The June 30,2014 actuarial
valuation for accounting purposes should be available in March 2015. Furthermore, the Board of Trustees adopted a funding
policy whereby an actuarial valuation will be conducted annually to determine the actuarially determined contribution rate for
participating employers. The actuarial valuation for June 30,2015 will include both the determination of employer contribution
rates and accounting information.
Tennessee ConsolidatedRetirement System - Actuarial

At July 1, 2013, the date as of which the latest available actuarial valuation was performed, the unfunded actuarial
liability for the state and higher education employee group when based on the actuarial value of assets was $1.465 billion,

18



resulting in a funded ratio of 89.40%. The unfunded actuarial liability would have been $1.995 billion if based on the market
value of assets with the funded ratio being 85.56%. The employer contribution rate, as determined by an actuarial valuation,
includes funding for the normal cost, the accrued liability cost, and the TCRS administrative cost.

Tennessee Consolidated RetirementSystem - Employer Contributions

Higher education institutions are required to contribute at an actuarially determined rate. The employer contribution rates
are developed with each actuarial valuation and are delayed by one year for budget purposes. The July 1,2011 actuarial valuation
provided the employer contribution rates for the period July 1, 2012 through June 30, 2014. For the employees ofTennessee's
higher education institutions, the employer contribution rate, stated as a percentage of salary was 15.03%. The actuarial
valuation, as of July 1, 2013, established the same employer contribution rate (15.03%) for the period beginning July 1, 2014
through June 30,2016. Previously, actuarial valuations were performed every two years. Beginning July 1,2015, the actualial
valuation will be performed annually for both accounting purposes and funding purposes. The employer contribution
requirements ofthe higher education institutions are established and may be amended by the TCRS Board of Trustees. Employer
contributions by institutions ofhigher education to TCRS for years ending June 30,2014,2013,2012,2011,2010, and 2009 were
as follows:

Fiscal Year Employer H.E Fmployer
Fnded Contribution Ur TBR Total Contributions
30-Jun Rate Contributions Contributions to TCRS
20 4 5.03% $ 49,860,508 $ 64,192,031 $ 114,052,539
20 3 5.03% $ 47,508,783 $ 63,856,871 $ 111,365,654
20 2 4.91% $ 44,815,331 $ 61,672,611 $ 106,487,942
20 1 4.91% $ 43,343,861 $ 58,565,890 $ 101,909,751
20_0 3.02% $ 37,266,850 $ 50,462,343 $ 87,729,193
2009 3.02% $ 37,963,758 $ 51,973,616 $ 89,937,374

For each year above, contributions made by the University ofTennessee and the Tennessee Board ofRegents institutions
equal the annual required contributions (ARC).
New Pension Planfor Employees Hiredafter June 30, 2014

As authorized by Public Chapter 259, Acts of2013, employees first hired after June 30,2014, will participate in a hybrid
pension plan consisting ofa defined benefit plan and a defined contribution plan. Employees will contribute at 5% of salary to the
defined benefit plan. Employees will contribute 2% of salary to the defined contribution plan unless the employee opts out of
making such contribution. The total employer cost for the two plans will be limited to 9% of salary with 4% targeted to the
defined benefit plan and 5% to the defined contribution plan.

The benefit accrual formula under the hybrid plan will be 1% versus 1.575% in the legacy plan. Eligibility to retire is age
65 or the rule of 90 (where age and service equals 90) while the legacy plan is age 60 or 30 years of service. Vesting is 5 years for
both the hybrid and the legacy plan. There is a stabilization reserve created for any employer contributions that exceed the
actuarial required employer rate that will be utilized to control cost and unfunded liabilities.

The defined benefit component of the hybrid plan has automatic cost controls and automatic controls over unfunded
accrued Iiability. The automatic controls are based on the results of the actuarial valuation. Control features include utilizing
funds in the stabilization reserve (if any), limiting retiree cost of living adjustments, shifting future employer contributions from
the defined contribution plan to the defined benefit plan, requiring additional employee contributions, and adjusting benefit
accruals. The control features only apply to the new hybrid plan and do not apply to the legacy pension plan.
Governmental Accounting Statements 67 and68

The Governmental Accounting Standards Board ("GASB") has issued Statement No. 67 relative to financial reporting
for pension plans and Statement No. 68 relative to accounting and financial reporting for pensions for governmental entities. The
statements essentially separate pension accounting from pension funding, which have historically been linked together. Statement
No. 68 provides a methodology for measuring pension expense to be presented in the employer's financial statements. Moreover,
Statement No. 68 provides a methodology for measuring the pension liability to be presented in the employer's financial
statement. Regardless, financial statement presentation will not affect the pension funding methodologies described herein. For
TCRS, the effective date of Statement No. 67 will be the fiscal year ended June 30, 2014 and the effective date of Statement No.
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68 for the Statewill be the fiscal year ended June 30, 2015.

Other Post-Employment Benefits
GASB Statements (nos. 43 and 45) provide accounting and financial reporting requirements for retiree healthcare plans and

employer participants, commonly known as Other Post-Employment Benefits ("OPEB"), The latest actuarial valuation is as of July 1,
2013, published on July 28,2014, and includes OPEB costs attributable to the State and, separately, for certain of its component units
(including the Boards) that are required to participate in the State retirement and benefit plans. The study, which used a proj ected
unit credit actuarial cost method, indicates that as of July 1, 2013, the total unfunded actuarial liability of the University of
Tennessee was approximately $193,052,000, and the annual required contribution is approximately $20,167,000, while the
unfunded actuarial liability of the Tennessee Board of Regents is approximately $176,695,000, and the annual required
contribution is approximately $20,843,000. The annual required contribution consists of the normal cost (the portion of the
actuarial present value ofOPEB benefits which is allocated to a valuation year by the actuarial cost method) and an amortization
of the unfunded actuarial liability. The report may be viewed at http://www.tn.gov/finance/act/documents/7-1-
2013TnštateEmployeesPlanValuation6302014,pdf, The State does not currently expect to fund any actuarially determined OPEB
liability, but will continue to use pay-as-you-go funding of actual costs ofOPEB liabilities incurred for the fiscal year. The State
will charge the Boards for these actual costs allocable to the Boards' employees, but not for any actuarially determined OPEB
liability. The State has the flexibility to adjust the various plan options on an annual basis, and will continue to analyze the cost
ofthe choices available to employees and retirees and the cost ofthe choices on the employees, retirees and the State's cash flow
to manage these expenditures going forward.

REVIEW AND APPROVAL PROCESS FOR FINANCING OF PROJECTS BY AUTHORITY
For the purpose of carrying out the programs authorized by the Act and to permit the Authority to undertake the

financing of Projects, the Authority' s existing policy generally requires the review and approval of a project by different
bodies of State government prior to the Authority's approval of a project undertaken for either the Board of Trustees or the
Board of Regents.

The review and approval process is undertaken in the following sequence:
(1) A Project request is initiated by an Institution. Such Project is expected to relate to that Institution's five-year

capital construction plan, if applicable.
(2) The Project is reviewed by the Board of Trustees or the Board of Regents, as the case may be, and, if

approved, is forwarded to the Tennessee Higher Education Commission and to the Authority.
(3) The Tennessee Higher Education Commission undertakes a review of the Project to determine its educational

need and compatibility with the Institution's master plan. The Commissi on then forwards its comments and
recommendations to the Commissioner of Finance and Administration and the State Building Commission. At the same
time, the Authority staff undertakes a review of the Project's financial feasibility to determine if suffici ent revenue has been
pledged lo cover the debt service for that project. The staff then forwards its comments and recommendations to the State
Building Commission.

(4) The Project is then presented to the State Building Commission for approval of fundin g. The State Building
Commission is an agency of the State of Tennessee whose permanent members consist of the Governor, Lieutenant
Governor, Speaker of the House of Representatives, Comptroller of the Treasury, Secretary of State, State Treasurer and
Commissioner of Finance and Administration. The State Architect serves as its Chief Staff Officer.

(5) Upon approval by the State Building Commission, the Project is forwarded to the Authority which considers
the Project for inclusion under the Second Program Financing Agreement with the Board of Trustees or the Board of
Regents, as the case may be.

(6) Upon approval for funding by the Authority, the Project proceeds immediately to detailed architectural design.
When planning and specifications are complete, they are then forwarded to the State Architect' s office for review and
submission to the State Building Commission for approval.

Institutions may bring financings for the purchase of large equipment and computer software directly to the
Authority. Depending on the average life of the item financed it may be amortized under the Revolving Credit Agreement
or through long-term or short-term fixed rate debt.
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RATINGS
Moody's Investors Service Inc. ("Moody's") has assigned the Offered Bonds an enhanced rating of " ", with a
outlook, based in part on its assignment to the Authority's Legislative Appropriations intercept program (see

"SECURITY AND SOURCES OF PAYMENT FOR THE BONDS - Legislative Appropriations") o f a programmatic ratingof " ", with a outlook. Standard & Poor's Ratings Services, a subsidiary of the McGraw Hill Companies, Inc.
("S&P") has assigned the Offered Bonds a rating of" ", with a outlook. Fitch Ratings ("Fitch") has assigned the
Offered Bonds a rating of " ", with a outlook. A rating is not a recommendation to buy, sell or hold the Offered
Bonds and there is no assurance that any rating will be maintained for any given period oftime or that it will not be revised
downward or withdrawn entirely by the rating agency if, in its judgment, circumstances so warrant. Any such revision or
withdrawal may have an adverse effect on the market price of the Offered Bonds.

Such ratings reflect only the views of such organizations and any desired explanation of the significance of such
ratings should be obtained from the rating agency furnishing the same, at the following addresses: Moody's Investors
Service, Inc., 7 World Trade Center, 250 Greenwich Street, New York, New York 10007; Standard & Poor's RatingsServices, 55 Water Street, New York, New York 10004; and Fitch Ratings, One State Street Plaza, New York, New York,
10004. Generally, a rating agency bases its rating on the information and materials furnished to it and on investigations,
studies and assumptions of its own.

LITIGATION
There is no controversy or litigation of any nature now pending or threatened against the Authority to restrain or

enjoin the issuance, sale, execution or delivery of the Offered Bonds or the financing of the Projects or the application of
the proceeds of the Offered Bonds, or in any way contesting or affecting the validity of the Offered Bonds or any
proceedings of the Authority taken with respect to the issuance or sale thereof, the Financing Agreements, or the pledge or
application of any monies or security provided for the payment of the Offered Bonds or the existence powers of the
Authority, the Board of Regents or the Board of Trustees. The Board of Regents and the Board of Trustees are engaged in
litigation of various natures. However, there is no litigation pending or threatened to restrain or enjoin the financing of the
Projects or contesting or affecting the validity of any proceedings of the Board of Regents or the Board of Trustees taken
with respect to the Financing Agreements, or the pledge or application of any monies or security provided for the payment
of the Annual Financing Charges.

TAXMATTERS
Federal Tax Matters - 2015A Bonds
General

In the opinion of Hawkins Delafield, & Wood LLP, Bond Counsel to the Authority, interest on the 2015A Bonds
(referred to in this section as "Federally Taxable Offered Bonds") is includable in gross income for United States Federal income
tax purposes pursuant to the Internal Revenue Code of 1986, as amended (the "Code"). Bond Counsel expresses no opinion
regarding any other Federal tax consequences with respect to the Federally Taxable Offered Bonds. For the proposed form of
opinion ofBond Counsel relating to Federal tax matters, See Appendix H.

The following discussion is a brief summary of the principal Federal income tax consequences of the acquisition,
ownership and disposition of Federally Taxable Offered Bonds by original purchasers of the Federally Taxable Offered Bonds
who are "U.S. Holders", as defined herein. This summary (i) is based on the Code, Treasury Regulations, revenue rulings and
court decisions, all as currently in effect and all subject to change at any time, possibly with retroactive effect; (ii) assumes that
the Federally Taxable Offered Bonds will be held as "capital assets" and (iii) does not discuss all of the Federal income tax
consequences that may be relevant to a holder in light of its particular circumstances or to holders subject to special rules, such as
insurance companies, financial institutions, tax-exempt organizations, dealers in securities or foreign currencies, persons holding
the Federally Taxable Offered Bonds as a position in a "hedge" or "straddle", holders whose functional currency (as defined in
Section 985 of the Code) is not the United States dollar, holders who acquire Federally Taxable Offered Bonds in the secondary
market, or individuals, estates and trusts subject to the tax on unearned income imposed by Section 1411 of the Code.

Holders of Federally Taxable Offered Bonds should consult with their own tax advisors concerning the Federal income
tax and other consequences with respect to the acquisition, ownership and disposition of the Federally Taxable Offered Bonds as
we[1 as any tax consequences that may arise under the laws ofany state, local or foreign tax jurisdiction.
Original Issue Discount

For United States Federal income tax purposes, a Federally Taxable Offered Bond will be treated as issued with original
issue discount ("OID") if the excess of a Federally Taxable Offered Bond's "stated redemption price at maturity" over its "issue
price" equals or exceeds a statutorily determined de minimis amount. In general, ifOID is greater than a statutorily defined de
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minimis amount, a holder ofa Federally Taxable Offered Bonds must include in Federal gross income (for each day ofthe taxable
year, or portion of the taxable year, in which such holder holds such Federally Taxable Offered Bond) the daily portion ofOID, as
it accrues (generally on a constant yield method) and regardless of the holder's method of accounting For purposes of the
foregoing: "issue price" means the first price at ivhich a substantial amount of the Federally Taxable Offered Bond is sold to the
public (excluding bond houses, brokers, or similar persons or organizations acting in the capacity of underwriters, placement
agents or wholesalers); "stated redemption price at maturity" means the sum of all payments, other than "qualified stated
interest", provided by such Federally Taxable Offered Bond: "qualified stated interest" is stated interest that is unconditionally
payable in cash or property (other than debt instruments of the issuer) at least annually at a single fixed rate; and "de minimis
amount" is an amount equal to 0.25 percent of the Federally Taxable Offered Bond's stated redemption price at maturity
multiplied by the number of complete years to its maturity. A holder may irrevocably elect to include in gross income all interest
that accrues on a Federally Taxable Offered Bond using the constant-yield method, subject to certain modifications.

BondPremi·um
In general, if a Federally Taxable Offered Bond is originally issued for an issue price (excluding accrued interest) that reflects a

premium over the sum of all amounts payable on the Federally Taxable Offered Bond other than "qualified stated interest" (a
"Taxable Premium Bond"), that Taxable Premium Bond will be subject to Section 171 ofthe Code, relating to bond premium. In
general, if the holder of a Taxable Premium Bond elects to amortize the premium as "amortizable bond premium" over the
remaining term of the Taxable Premium Bond, determined based on constant yield principles (in certain cases involving a
Taxable Premium Bond ca[Iable prior to its stated maturity date, the amortization period and yield may be required to be
determined on the basis ofan earlier call date that results in the highest yield on such bond), the amortizable premium is treated as
an offset to interest income; the holder will make a corresponding adjustment to the holder' s basis in the Taxable Premium Bond.
Any such election is generally irrevocable and applies to all debt instruments of the holder (other than tax-exempt bonds) held at
the beginning of the first taxable year to which the election applies and to all such debt instruments thereafter acquired. Undei·
certain circumstances, the holder of a Taxable Premium Bond may realize a taxable gain upon disposition of the Taxable
Premium Bond even though it is sold or redeemed for an amount less than or equal to the holder's original acquisition cost.

Disposition and Defeasance
Generally, upon the sale, exchange, redemption, or other disposition (which would include a legal defeasance) of a

Federally Taxable Offered Bond, a holder generally will recognize taxable gain or loss in art amount equal to the difference
between the amount realized (other Lhan amounls allribulable tü accrued interest not previously includable in income) and such
holder's adjusted tax basis in the Federally Taxable Offered Bond.

The Authority may cause the deposit of moneys or securities in escrow in such amount and manner as to cause the
Federally Taxable Offered Bonds to be deemed to be no longer outstanding under the resolution for the Federally Taxable Offered
Bonds (a "defeasance"). For Federal income tax purposes, such defeasance could result in a deemed exchange under Section 1001
ofthe Code and a recognition by such owner oftaxable income or loss, without any corresponding receipt ofmoneys. In addition,
the character and timing of receipt of payments on the Federally Taxable Offered Bonds subsequent to any such defeasance could
also be affected.

Information Reporting and Backup Withholding
In general, information reporting requirements will apply to non-corporate of holders with respect to payments of

principal, payments of interest, and the accrual ofOID on a Federally Taxable Offered Bond and the proceeds of the sale of a
Federally Taxable Offered Bond before maturity within the United States. Backup withholding may apply to holders of Federally
Taxable Offered Bonds under Section 3406 of the Code. Any amounts withheld under the backup withholding rules from a
payment to a beneficial owner, and which constitutes over-withholding, would be allowed as a refund or a credit against such
beneficial owner' s Federal income tax provided the required information is furnished to the Internal Revenue Service.
U.S. Holders

The term "U.S. Holder" means a beneficial owner of a Federally Taxable Offered Bond that is: (i) a citizen or resident oi
the United States, (ii) a corporation, partnership or other entity created or organized in or under the laws ofthe United States or of
any political subdivision thereof, (iii) an estate the income of which is subject to the Federal income taxation regardless of its
source or (iv) a trust whose administration is subject to the primary jurisdiction of a United States court and which has one or
more United States fiduciaries who have the authority to control all substantial decisions ofthe trust.

22



Federal Tax Matters - 2015B Bonds and 2015C Bonds
General

In the opinion of Hawkins Delafield & Wood LLP, Bond Counsel to the Authority, under existing statutes and court
decisions and assuming continuing compliance with certain tax covenants described herein, interest on the 2015B Bonds and
2015C Bonds (referred to in this section as "Federa[Iy Tax-Exempt Offered Bonds") (i) is excluded from gross income for Federal
income tax purposes pursuant to Section 103 of the Internal Revenue Code of 1986, as amended (the "Code"), and (ii) is not
treated as a preference item in calculating the alternative minimum tax imposed on individuals and corporations under the Code;
such interest, however, is included in the adjusted current earnings of certain corporations for purposes of calculating the
alternative minimum tax imposed on such corporations. In rendering its opinion, Bond Counsel has relied on certain
representations, certifications of fact, and statements of reasonable expectations made by the Authority, the Boards and others in
connection with the Federally Tax-Exempt Offered Bonds, and Bond Counsel has assumed compliance by the Authority and the
Boards with certain ongoing covenants to comply with applicable requirements of the Code to assure the exclusion of interest on
the Federally Tax-Exempt Offered Bonds from gross income under Section 103 ofthe Code.

Bond Counsel expresses no opinion regarding any other Federal tax consequences with respect to the Federally Tax-
Exempt Offered Bonds. Bond Counsel renders its opinion under existing statutes and court decisions as of the issue date, and
assumes no obligation to update, revise or supplement its opinion after the issue date to reflect any future action, fact or
circumstance, or change in law or interpretation or otherwise. Bond Counsel expresses no opinion as to the effect of any action
hereafter taken or not taken, in reliance upon an opinion of other counsel, on the exclusion from gross income for Federal income
tax purposes of interest on the Federally Tax-Exempt Offered Bonds.

For the proposed form ofopinion ofBond Counsel relating to Federal tax matters, see Appendix H.
Certain Ongoing Federal Tax Requirements andCovenants

The Code establishes certain ongoing requirements that must be met subsequent to the issuance and delivery of the
Federally Tax-Exempt Offered Bonds in order that interest on the Federally Tax-Exempt Offered Bonds be and remain excluded
from gross income under Section 103 of the Code. These requirements include, but are not limited to, requirements relating to
use and expenditure of gross proceeds of the Federally Tax-Exempt Offered Bonds, yield and other restrictions on investments of
gross proceeds, and the arbitrage rebate requirement that certain excess earnings on gross proceeds be rebated to the Federal
government. Noncompliance with such requirements may cause interest on the Federally Tax-Exempt Offered Bonds to become
included in gross income for Federal income tax purposes retroactive to their issue date, irrespective of the date on which such
noncompliance occurs or is discovered. The Authority and the Boards have covenanted to comply with certain applicable
requirements of the Code to assure the exclusion of interest on the Federally Tax-Exempt Offered Bonds from gross income under
Section 103 ofthe Code.
Certain Collateral Federal Tax Consequences

The following is a brief discussion of certain collateral Federal income tax matters with respect to the Federally Tax-
Exempt Offered Bonds. It does not purport to address all aspects ofFederal taxation that may be relevant to a particular owner of
a Federally Tax-Exempt Offered Bond. Prospective investors, particularly those who may be subject to special rules, are advised
to consult their own tax advisors regarding the Federal tax consequences of owning and disposing of the Federally Tax-Exempt
Offered Bonds.

Prospective owners of the Federally Tax-Exempt Offered Bonds should be aware that the ownership of such obligations
may result in collateral Federal income tax consequences to various categories of persons, such as corporations (including S
corporations and foreign corporations), financial institutions, property and casualty and life insurance companies, individual
recipients of Social Security and railroad retirement benefits, individuals otherwise eligible for the earned income tax credit, and
taxpayers deemed to have incurred or continued indebtedness to purchase or carry obligations the interest on which is excluded
from gross income for Federal income tax purposes. Interest on the Federally Tax-Exempt Offered Bonds may be taken into
account in determining the tax liability of foreign corporations subject to the branch profits tax imposed by Section 884 of the
Code.

Original Issue Discount
"Original issue discount" ("OID") is the excess ofthe sum of all amounts payable at the stated maturity of a Federally

Tax-Exempt Offered Bond (excluding certain "qualified stated interest" that is unconditionally payable at least annually at
prescribed rates) over the issue price of that maturity. In general, the "issue price" of a maturity means the first price at which a

substantial amount of the Federally Tax-Exempt Offered Bonds of that maturity was sold (excluding sales to bond houses,
brokers, or similar persons acting in the capacity as underwriters, placement agents, or wholesalers). In general, the issue price
for each maturity of the Federally Tax-Exempt Offered Bonds is expected to be the initial public offering price set forth on the
inside cover page ofthis Official Statement. Bond Counsel is ofthe opinion that, for any Offered Bond having OID (a "Discount
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Bond"), OID that has acerued and is properly allocable to the owners of the Discount Bond under Section 1288 ofthe Code is
excludable from gross income for Federal income tax purposes to the same extent as other interest on the Federally Tax-Exempt
Offered Bonds.

In general, under Section 1288 ofthe Code, OID on a Discount Bond accrues under a constant yield method, based on
periodic compounding of interest over prescribed accrual periods using a compounding rate determined by reference to the yield
on that Discount Bond. An owner's adjusted basis in a Discount Bond is increased by accrued OID for purposes of determining
gain or [oss on sale, exchange, or other disposition of such Discount Bond. Accrued OID may be taken into account as an
increase in the amount oftax-exempt income received or deemed to have been received for purposes of determining various other
tax consequences of owning a Discount Bond even though there will not be a corresponding cash payment.

Owners ofDiscount Bonds should consult their own tax advisors with respect to the treatment oforiginal issue discount
for Federal income tax purposes, including various special rules relating thereto, and the state and local tax consequences of
acquiring, holding, and disposing of Discount Bonds.
Bond Premium

In general, if an owner acquires a Federally Tax-Exempt Offered Bond for a purchase price (excluding accrued interest)
or otherwise at a tax basis that reflects a premium over the sum ofall amounts payable on that Offered Bond after the acquisition
date (excluding certain "qualified stated interest" that is unconditionally payable at least annually at prescribed rates), that
premium constitutes "bond premium" on that Federally Tax-Exempt Offered Bond (a "Premium Bond"). In general, under
Section 171 ofthe Code, an owner of a Premium Bond must amortize the bond premium over the remaining term ofthe Premium
Bond, based on the owner's yield over the remaining term of the Premium Bond, determined based on constant yield principles (in
certain cases involving a Premium Bond callable prior to its stated maturity date, the amortization period and yield may be
required to be delermined on Lhe basis of an earlier call date that results in the lowest yield on such bond), An owner of a
Premium Bond must amortize the bond premium by offsetting the qualified stated interest aliocable to each interest accrual period
under the owner's regular method of accounting against the bond premium allocable to that period. In the case of a tax-exempt
Premium Bond, i f the bond premium allocable to an accrual period exceeds the qualified stated interest allocable to that accrual
period, the excess is a nondeductible loss. Under certain circumstances, the owner of a Premium Bond may realize a taxable gain
upon disposition ofthe Premium Bond even though it is sold or redeemed for an amount less than or equal to the owner's original
acquisition cost.

Owners of any Premium Bonds should consult their own tax advisors regarding the treatment of bond premium for
Federal income tax purposes, including various special rules relaling thereto, and state and local tax consequences, in connection
with the acquisition, ownership, amortization ofbond premium on, sale, exchange or other disposition ofPremium Bonds.
Information Reporting andBackup Withholding

Information reporting requirements apply to interest on tax-exempt obligations, including the Federally Tax-ExemptOffered Bonds. In general, such requirements are satisfied if the interest recipient completes, and provides the payor with, a Form
W-9, "Request for Taxpayer Identification Number and Certification," or if the recipient is one of a limited class of exempt
recipients. A recipient not otherwise exempt from information reporting who fails to satisfy the information reporting
requirements will be subject to "backup withholding," which means that the payor is required to deduct and withhold a tax from
the interest payment, calculated in the manner set forth in the Code. For the foregoing purpose, a "payor" generally refers to the
person or entity from whom a recipient receives its payments of interest or who collects such payments on behalfof the recipient.

If an owner purchasing a Federally Tax-Exempt Offered Bond through a brokerage account has executed a Form W-9 in
connection with the establishment of such account, as generally can be expected, no backup withholding should occur. In any
event, backup withholding does not affect the excludability ofthe interest on the Federally Tax-Exempt Offered Bonds from gross
income for Federal income tax purposes. Any amounts withheld pursuant to backup withholding would be allowed as a refund or
a credit against the owner's Federal income tax once the required information is furnished to the Internal Revenue Service.
State of Tennessee Tax Matters

In the opinion of Bond Counsel to the Authority, under existing laws of the State, the Offered Bonds and the
interest thereon are exempt from taxation by the State or any county, municipality or politica[ subdivision of the State,
except for estate and gift taxes and taxes on transfers, and except to the extent such interest may be included within the
measure of privilege taxes imposed pursuant to the laws of the State.

Bond Counsel expresses no opinion regarding any other state or local tax consequences with respect to the Offered
Bonds. Bond Counsel renders its opinion under existing statutes and court decisions as of the issue date and assumes no

obligation to update its opinion after the issue date to reflect any future action, fact or circumstance, or change in law or
interpretation or otherwise. Bond Counsel expresses no opinion as to the effect of any action hereafter taken or not taken,
in reliance upon an opinion of other counsel, under state and local tax law.
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For the proposed form of opinion ofBond Counsel relating to State tax matters, see Appendix H.
Miscellaneous Tax Matters

Tax legislation, administrative actions taken by tax authorities, or court decisions, whether at the Federal or state
level, may adversely affect the tax-exempt status of interest on the Offered Bonds under Federal or state law or otherwise
prevent beneficial owners of the Offered Bonds from realizing the full current benefit of the tax status of such interest. In
addition, such legislation or actions (whether currently proposed, proposed in the future, or enacted) and such deci sions
could affect the market price or marketability o f the Offered Bonds. For example, the Fiscal Year 2015 Budget proposed by
the Obama Administration recommended a 28% limitation on "all itemized deductions, as well as other tax benefits" including
"tax-exempt interest." The net effect of such a proposal, had it been enacted into law, would be that an owner of a tax-exempt
bond with a marginal tax rate in excess of 28% would pay some amount ofFederal income tax with respect to the interest on such
tax-exempt bond. Similarly, on February 26, 2014, Dave Camp, Chairman of the United States House Ways and Means
Committee, released a discussion draft of a proposed bill which would significantly overhaul the Code, including the repeal of
many deductions; changes to the marginal tax rates; elimination of tax-exempt treatment of interest for certain bonds issued after
2014; and a provision similar to the 28% limitation on tax-benefit items described above (at 25%) which, as to certain highincome taxpayers, effectively would impose a 10% surcharge on their "modified adjusted gross income," defined to include tax-
exempt interest received or accrued on all bonds, regardless of issue date.

Prospective purchasers ofthe Offered Bonds should consult their own tax advisors regarding the foregoing matters.

FINANCIAL ADVISOR
Public Financial Management, Inc. ("PFM") is employed by the Authority to perform professional services ill the

capacity of financia[ advisor. In its role as financial advisor to the Authority, PFM has provided advice on the plan of
financing and structure of the Offered Bonds, and reviewed certain legal and disclosure documents, including this Official
Statement, for financial matters. PFM has not independently verified the factual information contained in this Official
Statement, but relied on the information supplied by the Authority and other sources and the Authority's certification as to
the Official Statement.

VERIFICATION AGENT
The arithmetical accuracy of certain computations included in the schedules provided by PFM on behalf of the

Authority relating to (a) computation of the sufficiency of cash and forecasted receipts of principal and interest on the
securities on deposit under the Refunding Trust Agreements to pay the forecasted payments of Redemption Prices and
interest on and prior to the redemption dates of the Refunded Bonds, and (b) computation of the yield on the 2015B Bonds
and 2015C Bonds was examined by . Such computations were based solely upon assumptions and
information supplied by PFM on behalf of the Authority. has restricted its procedures to examining
the arithmetical accuracy of certain computations and has not made any study or evaluation of the assumptions and
information upon which the computations are based and, accordingly, has not expressed an opinion o n the data used, the
reasonableness of the assumptions, or the achievability ofthe forecasted outcome.

APPROVING LEGAL OPINIONS
The validity of the Offered Bonds will be approved by the lega[ opinion ofHawkins Delafield & Wood LLP, New

York, New York, Bond Counsel to the Authority. For the form of proposed Bond Counsel opinion relating to the Offered
Bonds, see Appendix H. Certain legal matters will be passed upon by the Attorney General and Reporter of the State of
Tennessee, as counsel to the Authority, and by , as counsel to the Underwriters. No representation is
made to the holders of the Offered Bonds that such counsel have verified the accuracy, completeness or fairness of the
statements in this Official Statement, and such counsel assume no responsibility to the holders of the Offered Bonds except
for the matters that will be set forth in their respective opinions.

ADDITIONAL INFORMATION; CONTINUING DISCLOSURE
Additional information relating to the Authority is contained in its audited financial statements. The audited financial

statements of the Authority for fiscal years ended June 30, 2014 and 2013 are included herein as Appendix A. Audited financial
statements for certain prior years are available on the website of the Tennessee Comptroller of the Treasury and have been filed with
theMunicipal Securities Rulemaking Board through its ElectronicMunicipal Market Access ("EMMA'5) system.

Additional information relating to the Institutions is included in the audited financial statements of the State, including
component unit reporting ofThe University ofTennessee system and the Board ofTrustees ofthe University ofTennessee, and of
the State University and Community College System of the State of Tennessee and the Tennessee Board of Regents, showing
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information of the type described in the Statement of Net Assets, Statement of Activities and Statement of Revenues,
Expenditures and Changes in Fund Balances. Financial statements for fiscal year 2013-2014 and for certain prior years are
available on the website ofthe Tennessee Comptroller ofthe Treasury and have been filed with EMMA.

The Authority has authorized a Continuing Disclosure Undertaking (the "Undertaking") with respect to the Offered
Bonds to assist the Underwriters in complying with U.S, Securities and Exchange Commission Rule 15c2-12(b)(5). The
Undertaking is for the benefit of the holders of the Offered Bonds; beneficial owners of the Offered Bonds will be third -

party beneficiaries ofthe Undertaking. In the Undertaking, the Authority will agree to provide certain financial information
and operating data by specified dates, and to provide notice of certain enumerated events with respect to the Offered Bonds.
The specific nature ofthe information to be provided and the notices of enumerated events, and where they will be filed, is
described in the summary of certain provisions ofthe Undertaking, attached hereto as Appendix G.

Certain financial information and operating data required to be filed within the preceding five (5) years with nationally
recognized municipal securities repositories pursuant to previous Rule 15c2-12 continuing disclosure undertakings by EMMA
were not timely filed but have since been filed with EMMA. This included, for fiscal year ending June 30, 2012, (a) the
information in the tables entitled (i) "Disclosed TSSBA Funded Capital Projects" and (ii) "Comparison of Tennessee
Undergraduate Universities to Southern Regional Education Board Median Annual Undergraduate Tuition and Required Fees",
and (b) Tennessee Consolidated Retirement System financial information and operating data and Higher Education Employer
Contributions, and Other Post-Employment Benefits unfunded liabilities and annual required contributions. The Authority agreed
to make such filings by January 31, 2013; however, the tables referred to in (a) and (b) in the preceding sentence were posted on
EMMA on August 12, 2013 and October 3, 2013, respectively. In addition, certain available individual institution audit reports
were not timely filed with EMMA, but have since been filed in all instances and in any event were and are available on the
website of the Tennessee Comptroller of the Treasury. In its continuing disclosure undertakings, the Authority has agreed to file
annual financial statements of the State when and if available. For the fiscal years ending June 30, 2009 and June 30, 2010,
completion of the annuai financial statements of the State was delayed as a result of the implementation of new financial software.
Although such statements were filed on EMMA when completed, they were inadvertently not linked on EMMA to the
Authority's bonds. Such statements have been since linked to the Authority's bonds. Rating downgrades on the insurer of
several series of its outstanding bonds (2005 Series A, 2005 Series B, 2006 Series A, 2007 Series A, 2007 Series B, and 2007
Series C) were not the subject ofmaterial event notices due, in part, to the lack of any direct notification to the Authority of the
specific rating impact on such bonds. Notice of such rating downgrades have since been filed on EMMA for a[1 affected series.
Finally, the material event notice with respect to the 2010 recalibration ofthe Authority's credit rating by Fitch was filed 17 days
after the Fitch rating recalibration. The Authority believes that this filing was timely under the terms of its then-effective
continuing disclosure agreements, which required that material event filings he made promptly (the Rule was subsequently
amended to impose a 10-day window for filing notices ofmaterial events related to credit rating changes).

UNDERWRITING
, on behalf of itself and other underwriters shown on the front cover of this Official Statement

(collectively, the "Underwriters"), has agreed, subject to certain conditions, to purchase the Offered Bonds pursuant to a Bond
Purchase Agreement (the "Purchase Agreement"). The Underwriters will purchase the Offered Bonds at a purchase price of
$ (representing the principal amount of the Offered Bonds of $ plus original issue premium of
$ , less Underwriters discount of $

The Purchase Agreement provides that the Underwriters shall purchase all of the Offered Bonds if any are purchased,
subject to the conditions contained therein. The Offered Bonds may be offered and sold to certain dealers, banks and others at
prices different than the offering prices indicated on the inside front cover page hereof, and such offering prices may be changed
from time to time.

The Underwriters and their respective affiliates are full service financial institutions engaged in various activities, which
may include securities trading, commercial and investment banking, financial advisory, investment management, principal
investment, hedging, financing and brokerage activities. Certain ofthe Underwriter and their respective affiliates have, from time
to time, performed, and may in the future perform, various investment banking services for the Authority for which they received
or will receive customary fees and expenses.

In the ordinary course of their various business activities, the Underwriters and their respective affiliates may make or
hold a broad array of investments and actively trade debt and equity securities (or re[ated derivative securities) and financial
instruments (which may include bank loans and/or credit default swaps) for their own account and for the accounts of their
customers and may at any time hold long and short positions in such securities and instruments. Such investment and securities
activities may involve securities and instruments of the Authority.
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APPENDIX A
Finaneia] Statements ofth*Authorit¥

The Tennessee State School Bond Authority Comprehensive Annual Financial Report ("Authority CAFR'D,
including the audited Basic Financial Statements, for the fiscal year ended June 30, 2014 has been filed with the Municipal
Securities Rulemaking Board (the "MRSB") through its Electronic Municipal Market Access ("EMMA-) system (see
"ADDITIONAL INFORMATION; CONTINUING DISCLOSURE" in the Official Statement) and is obtainable from the
MSRB in accordance with its procedures. A printed version is also available upon request to the Tennessee State School
Bond Authority, James K. Polk State Office Building, Suite 1600, 505 Deaderick Street, Nashville, Tennessee 37243-0273,
telephone (615) 401-7872, fax (615) 741-5986. The 2013 Authority CAFR and certain prior year CAFRs are posted on the
Authority's website at ht¢D:#WWW.comotroiler:?vtrSSBA/eafr.as».

The following reports, each ofwhich are included in the CAFR and have been posted on the Authority's website,
are incorporated herein by reference:

Independent Auditor's Report
Management's Discussion and Analysis
Basic Financial Statements:

Statements ofNet Assets
Statements ofRevenues, Expenses and Changes in Net Assets

Statements ofCash Flows
Notes to the Financial Statements

Supplementary Schedules:

Supplementary Schedules ofNet Assets - Program Level

Supplementary Schedules ofRevenues, Expenses, and Changes in Net Assets - Program Level

Supplementary Schedules ofCash Flows - Program Level

Other Financial Statements

The State of Tennessee Comprehensive Annual Financial Report ("State CAFR"), including component unit
reporting of The University of Tennessee system and the Board of Trustees of the University of Tennessee, and of the
State University and Community College System of the State of Tennessee and the Tennessee Board of Regents,
showing of the type described in the Statement of Net Assets, Statement of Activities, and Statement of Revenues,
Expenditures and Changes in Fund Balances, for the fiscal year ended June 30, 2014 has been filed with EMMA and is
obtainable from the MSRB in accordance with its procedures. A printed version îs also available upon request to the
Authority, as described above. The 2014 State CAFR and certain prior year State CAFRs are posted on the website of
the Tennessee Department of Finance and Administration at httn:#wwwttnav/ñnance/act/c?fr,html. The State
CAFR and such component unit reporting is required to be filed annually with EMMA pursuant to the Authority , S
continuing disclosure obligations as described in this Official Statement under "ADDITIONAL INFORMATION;
CONTINUING DISCLOSURE" and in APPENDIX G - "SUMMARY OF CERTAIN PROVISIONS OF THE
CONTINUING DISCLOSURE, UNDERTAKING. "

The most recent audited financia[ statements for the schools under the supervision of the Board of Trustees and
Tennessee Board of Regents are posted on the website of the Comptroller of the Treasury of the State of Tennessee,
Division of State Audit, at httg'/twww.comptroller.tn•gov/sa/SAsub.asp?SO=CUIF. Universities are audited on an
annual basis and Community Colleges and Technology Centers are audited on a biennial basis. Audits are prepared on a

rolling basis and are published as they become available. These financial statements are not required to be filed with
EMMA as part of the Authority's continuing disclosure obligations as described in this Official Statement under
"ADDITIONAL INFORMATION; CONTINUING DISCLOSURE" and in APPENDIX G "SUMMARY OF
CERTAIN PROVISIONS OF THE CONTINUING DISCLOSURE UNDERTAKING.
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APPENDIX B

TENNESSEE STATE SCHOOL BOND AUTHORITY
SELECTED STATISTICAL INFORMATION

Authority Second Program Bond Debt Service
and Other Requirements

Secured by Eïnancing Agreements
®ícluding Rewlving Credit Loans)

Œkpressed in Thousands)
Annual Debt

12Months Bond Debt Admin. Service and
Ending June 30 Servicel Ð,pensel,2 Admin. Exp. 1

2015 71,299 2,601 73,900
2016 14,168 2,514 -16,682
2017 12,098 2,393 14,491
2018 11,503 2,272 13,775
2019 09,695 2,149 11,844
2020 06,996 2,023 09,019
2021 00,681 1,898 02,579
2022 98,278 1,779 00,057
2023 96,820 1,660 98,480
2024 92,933 1,539 94,472
2025 88,836 1,420 90,256
2026 88,260 1,305 89,565
2027 80,681 1,185 81,866
2028 78,817 1,076 79,893
2029 70,485 966 71,451
2030 67,848 867 68,715
2031 55,327 770 56,097
2032 55,172 693 55,865
2033 47,796 612 48,408
2034 44,210 543 44,753
2035 39,419 478 39,897
2036 39,426 419 39,845
2037 37,735 358 38,093
2038 35,208 298 35,506
2039 31,109 240 31,349
2040 28,967 188 29,155
2041 24,553 137 24,690
2042 24,547 94 24,641
2043 10,866 48 10,914
2044 10,861 28 10,889
2045 3,589 7 3,596

$ 1,978,183 - __1?2'ŽË-. ,
$ 2,010,743

Source - TSSBA Master Bond Schedule (Unaudited)
1 Includes the Offered Bonds and excludes the 2015A Refunded Bonds and the 2015B Refunded Bonds. See "THE
AUTHORITY - Outstanding Indebtedness of the Authority" for total outstanding Bonds as of January 31,2015
(unaudited).
2 Admin. expense is a fee imposed by the Authority on the Institutions estimated at the rate of20 bps on the outstanding
indebtedness of the Authority. The Authority has the right to change the amount charged based on actual expenses.
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Principal Amount of Debt Outstanding by Institution
(Unaudited)

(Expressed in Thousands)
As of January 31, 2015

Authority Debt
Revolving Credit

Institutions Bondsi Loans 2,3 Total Debt

University ofTennessee System $ 683,503 $ 51,298 $ 734,801
Tennessee Board ofRegents System 616,822 76,275 693,097
TOTAL $ 1,300,325 $ 127,573 $ 1,427,898

Source - TSSBA (Unaudited)
1 Excludes the Offered Bonds. See "THE AUTHORITY-Outstanding Indebtedness ufllie Authority" íbr lolal outstanding
Bonds as ofJanuary 31, 2015.

2 Excludes $8,079,270 ofRevolving Credit Loans not allocated to Institutions as ofJanuary 31,2015
3 Excludes $44,843.001 Revolving Credit Loans to be retired with proceeds ofthe Offered Bonds. (waiting for final nunibers)
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University and College Funds
Statement ofFees/Charges, Legislative Appropriations

And Debt Service for the Last Ten Years

The Total Fees and Charges and Legislative Appropriations (in some cases, as amended by the General Assembly) set
forth in the following tables are applied to pay the cost of operation and maintenance ofthe following Institutions as well as the
Debt Service Requirements2 (excluding Revolving Credit Loans and the Offered Bonds) listed below. (Fiscal Years end June 30)
(Dollar amounts are rounded to thousands).

UNIVERS]TYOFTENNESSEESYSTEM
Prior and Subordinate Debt Service

Fiscal Total Fees Legislative Debt Service Requirements Requirements2
Year and Charges Appropriations ' (Non Authority) (Authority Bonds)
2014 $ 691,600 $ 464,961 $ $ 55,821
2013 658,079 448,437 52,859
2012 584,147 411,729 51,469
2011 685,003 548,787 48,256
2010 648,298 493,304 12 43,998
2009 599,973 476,333 35 35,373
2008 565,963 510,261 35 29,158
2007 532,582 471,730 45 26,652
2006 484,786 440,014 56 23,896
2005 448,955 430,412 66 25,317

TENNESSEEBOARDOFREGENTS SYSTEM
Prior and Subordinate Debt Service

Fiscal Total Fees L?gislative Debt Service Requirements Requirements2
Year and Charges Appropriations (Non Authority) (Authority Bonds)
2014 $ 1,057,701 $ 644,437 $ $ 53,349
2013 1,035,821 621,841 49,484
2012 1,216,903 501,867 1,399 45,016
2011 1,143,916 660,608 1,399 43,367
2010 1,039,268 633,006 1,399 43,120
2009 923,813 610,380 1,699 31,997
2008 863,336 645,952 1,889 27,556
2007 801,229 641,094 2,070 25,567
2006 747,829 599,028 2,242 19,995
2005 686,647 587,362 312 22,079

Source - Tennessee State School Bond Authority and Universities and Colleges (Unaudited)
1 Appropriations for operation and maintenance, including employer social security and retirement contributions,
for the respective systems (including the respective schools and Boards).
2 Debt Service Requirements consist ofonly principal and interest.
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State of Tennessee
Coverage of Annual Financing Charges and Administrative Fees for

Long-Term Debt Secured By Financing Agreementsl
College and University Funds

For the Last Ten Years

(Expressed in Thousands)

UNIVERSITYOFTENNEÑSEESYSTEM
Coverage By:

Total Fees Legislative Annual Financing Fees & Fees, Charges, &
Fiscal Year and Charges Appropriations2 Charges3 Charges Appropriations
2014 691,600 464,961 56,764 2.18X 20.37 X
2013 658,079 448,437 53,855 2.22 X 20.55 X
2012 584,147 411,729 51,984 1.24 X 19.16X
2011 685,003 584,787 41,583 6.47 X 30.54 X
2010 648,298 493,304 44,804 4.47 X 25.48X
2009 599,973 476,333 36,122 6.61 X 29.80 X
2008 565,963 510,261 29,762 9.02 X 36.16X
2007 532,582 471,730 27,157 9.61 X 36.98 X
2006 484,786 440,014 24,425 9.85 X 37.86 X
2005 448,955 430,412 25,854 7.37 X 34.01 X

TENNESEEBOARDOFREGENTS SYSTEM
Coverage By:

Total Fees Lzgislative Annual Financing Fees & Fees, Charges, &
Fiscal Year and Charges Appropriations- Charges3 Çþarges Appmpriations
2014 $ 1,057,701 $ 644,437 $ 54,346 19.46 X 31.32 X
2013 1,035,821 621,841 50,530 20.50 X 32.81 X
2012 1,216,903 501,867 46,048 26.43 X 37.33 X
2011 1,143,916 660,608 40,430 28.29 X 44.63 X
2010 1,039,268 633,006 44,194 23.52 X 37.84 X
2009 923,813 610,380 33,169 27.85 X 46.25 X
2008 863,336 645,952 28,163 30.65 X 53.59 X
2007 801,229 641,094 26,056 30.75 X 55.35 X
2006 747,829 599,028 20,563 36.37 X 65.50 X
2005 686,647 587,362 22,629 30.34 X 56.30 X

Source - Tennessee State School Bond Authority and Universities and Colleges (Unaudited)
1 Excludes Offered Bonds. Excludes Revolving Credit Loans.
2 Appropriations for operation and maintenance, including employer social security and retirement contributions,
for the respective systems (including the respective schools and Boards).
3 Annual Financing Charges consist ofprincipal, interest and administrative fees.

B-4



University and College
Per Student Fees and Charges
(2014 - 2015 Academic Year)

Student Fees and Charges are the largest component of total Fees and Charges received by schools. Other Fees and
Charges include rental revenue and other charges for use of certain Projects by faculty, administration, the public at large, and
other users.

In-State Non-Res ident
Student Student

Debt Tuition & Tuition & Average Average
Service 1Mandatory 1Mandatory Room Board

Institutions Fees 1 Fees Fees Charge Charge
University ofTennessee-Knoxville (JR, SR) $ 282 $ 10,276 $ 28,726 $ 6,288 $ 4,008
University ofTennessee-Knoxville (SO) 282 11,584 $ 30,034 6,288 4,008
University ofTennessee-Knoxville (FR& Transfers) 282 11,876 30,326 6,288 4,008
University ofTennessee-Chattanooga 300 8,138 24,256 5,900 3,100
University ofTennessee-Martin 380 8,024 21,968 4,570 2,571
Austin Peay State Univers ity 274 7,462 22,678 5,526 2,643
East Tennessee State University 180 7,985 25,151 4,398 2,940
Middle Tennessee State University 408 8,188 25,252 4,363 Z,050
Tennessee State Univers ity 178 7,224 20,580 3,255 2,978
Tennessee Technological University 58 8,017 23,767 3,176 £-,764
University ofMemphis 490 8,973 14,829 4,180 L,150
Chattanooga State Community Co Ilege 0 4,027 19,345 N/A N/A
Cleveland State Community College 0 3,985 19,303 N/A N/A
Columbia State Community College 0 3,973 19,291 A/A N/A
Dyersburg State Community College 0 4,001 19,319 A/A N/A
Jackson State Community College 0 3,987 19,305 N/A N/A
Motlow State Community College 0 3,978 19,296 N/A N/A
Nashville State Community College 0 3,927 19,245 N/A A/A
Northeast State Community College 0 3,989 19,307 N/A N/A
Pellissippi State Community College 30 4,041 19,359 lh/A N/A
Roane State Community College 0 4,005 19,323 N/A b-/A
Southwest Tennessee Community College 0 4,017 19,335 N/A A/A
Volunteer State Community College 0 3,975 19,293 A/A N/A
Walters State Community College 0 3,990 19,308 A/A N/A

Source - Tennessee Hígher Education Commission
1 Debt Service Fees represent an additional charge by certain institutions to cover a portion ofsuch Institutíon's debt
service obligations on certain indebtedness, including Bonds. Institutions which do not ímpose a separate Debt
Service Fee may ínclude similar charges as a portion of a student's maintenance fees.
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Tennessee Higher Fducation Commission
History ofFall Term Full-Time Fquivalent Fnrollment in Public Higher Education Schools

% Change
School' 2008 2009 2010 2011 2012 2013 2012-2013 2008-2013

Four Year Institutions
APSU 7,499 7,566 8,493 8,513 8,508 8,416 -1.1% 12.2%
ETSU* 11,448 12,116 12,794 13,030 12,784 12,374 -3.2% 8.1%
MTSU 20,062 21,049 22,010 21,807 20,824 19,637 -5.7% -2.1%
TSU 6,694 7,025 7,142 7,159 6,901 7,080 2.6% 5.8%
TTU 8,568 9,057 9,361 9,525 9,636 9,797 1.7% 14,3%
UM 15,910 16,792 17,536 17,725 17,462 16,704 -4.3% 5.0%
TBR Total 70,181 73,605 77,336 77,759 76,114 74,007 -2.8% 5.5%

UT Chattanooga 8,446 9,116 9,788 9,845 9,951 10,208 2.6% 20.9%
UT Knoxville** 25,097 24,624 24,219 23,519 23,610 23,860 1.1% 4.9%
UTMartin 6,305 6,714 6,959 6,852 6,770 6,555 -3.2% 4.0%
UTHealth Science 2,671 2,837 2,623 2,789 2,799 2,859 2,1% 7,0%
UrTotal 42,519 43,291 43,589 43,005 43,129 43,481 0.8% 2.3%

Total 4 Year 112,700 116,896 120,925 120,764 119,243 117,488 -1.5% 4.2%
b,o Year Schoolsz

Chattanooga 5,334 5,987 6,712 6,671 6,585 6,388 -3.0% 19.8%
Cleveland 2,195 2,504 2,592 2,617 2,482 2,487 0.2% 13.3%
Columbia 3,081 3,569 3,579 3,417 3,348 3,352 0.1% 8.8%
Dyersburg 1,741 2,213 2,419 2,334 2,217 1,918 -13.5% 10.2%
Jackson 2,803 3,313 3,410 3,260 2,847 2,722 -4.4% -2.9%
Motlow 2,892 3,353 3,337 3,069 2,925 2,984 2.0% 3.2%
Nashville 4,315 5,154 5,619 5,686 5,681 5,796 2.0% 34.3%
Northeast 3,606 4,231 4,624 4,423 4,289 3,912 -8.8% 8.5%
Pellíssippi 5,686 6,695 7,274 7,402 7,057 6,978 -1.1% 22.7%
Roane 3,766 4,227 4,389 4,205 4,153 3,964 -4.6% 5.3%
Southwest 7,219 8,465 8,431 8,216 7,555 6,801 -10.0% -5.8%
Volunteer 4,582 5,501 5,777 5,449 5,091 4,985 -2.1% 8.8%
Walters 4,082 4,780 4,808 4,595 4,425 4,103 -7.3% 0.5%
Total 2 Year 51,302 59,993 62,971 61,344 58,655 56,390 -3.9% 9.9%

Grand Total 164,002 176,889 183,896 182,108 177,898 173,878 -2.3% 6.0%

Five-Year Annual Growth Rate
1.2%

Source - Tennessee Higher Education Commission Fact Book
* ETSU includes the Medical and Pharmacy schools
**The University of Tennessee, Knoxville includes the Veterinary school and the UT Space Institute
' TBR = Tennesse Board ofRegents, APSU = Austin Peay State Uníversíty, ETSU = East Tennessee State University, MTSU = Middle Tennessee
State University, TSU = Tennessee State University, TTU = Tennessee Technological University, UM = University ofMemphis, UT = University
ofTennessee
zTwo Year Schools = State Community Colleges
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APPENDIX C

GLOSSARY OF CERTAIN TERMS

The following terms, as used in this Official Statement including the Appendices hereto, have the respective meanings
provided below. These summary definitions do not purport to be complete or definitive and are qualified in their entirety by reference
to the Resolution and Financing Agreements, copies ofwhich are on file at the offices of the Authority and the Trustee.

"Account" or "Accounts" means each account or all ofthe accounts established pursuant to the Resolution, as the case maybe.

"Accreted Value" means with respect to any Capital Appreciation Bonds (i) as ofany Valuation Date, the amount set forth
for such date in the Supplemental Resolution authorizing such Capital Appreciation Bonds and (íi) as of any date other than a
Valuation Date, the sum of (a) the Accreted Value on the preceding Valuation Date and (b) the product of (1) a fraction, the numerator
ofwhich is the number ofdays having elapsed from the preceding Valuation Date and the denominator ofwhich is the number of days
from such preceding Valuation Date to the next succeeding Valuation Date and (2) the difference between the Accreted Values for
such Valuation Dates. For purposes of this definition, the number of days having elapsed from the preceding Valuation Date and the
number of days from the preceding Valuation Date to the next succeeding Valuation Date shall be calculated on the basis of a three
hundred sixty (360) day year of twelve (12) thirty (30) day months or otherwise with respect to any Series of Bonds as may be
provided by the Supplemental Resolution authorizing the issuance thereof.

"Act" means the Tennessee State School Bond Authority Act, Sections 49-3-1201 et seq., Tennessee Code Annotated, as
amended from time to time.

"Administrative Expenses" means the Authority's expenses of carrying out and administering its powers, duties and
functions in connection with the Agreements, the Projects and the Resolution, and shall include, without limiting the generality of the
foregoing: administrative expenses, legal, accounting and consultant's services and expenses, the fees and expenses of the Trustee,
Paying Agents and Registrar, payments to pension, retirement, health and hospitalization funds, and any other expenses required or
permitted to be paid by the Authority under the provisions of the Act, the Financing Agreements or the Resolution or otherwise.

"Annual Financing Charges" means the amounts payable by the Boards to the Authority under the Financing Agreements
for (i) the payment ofprincipal of and premium, if any, and interest on Debt for all Projects and all Institutions, (ii) any payments to
fund or replenish reserves therefor as may be required by the Resolution, regardless of Project or Institution, and (iii) any other
payments required to be made by or on behalf of the Authority under or pursuant to the Resolution with respect to any Project, any
Institution or the Board.

"Authenticating Agent,, means an authenticating agent appointed pursuant to the Resolution.

"Authority" means the Tennessee State School Bond Authority, the corporate governmental agency and instrumentality
created by the Act, or any body, agency or instrumentality of the State which shall succeed to the powers, duties and functions of the
Authority.

"Authorized Officer" means any member of the Authority, and any other officer or employee of the Authority authorized
by law, by resolution of the Authority or by a certificate ofthe Secretary of the Authority to perform the act or sign the document in
question.

"Bank Bonds" means Reimbursement Obligations under Credit Facilities represented by Bonds; provided, however, that
Bank Bonds do not include any Bonds issued to or held by any party providing a Credit Facility or its designee in any other capacity.

"Board" or "Boards" means the Board ofRegents or the Board ofTrustees, or both such Boards, respectively.
"Board of Regents" means the Tennessee Board ofRegents of the State University and Community College System ofthe

State ofTennessee, and its successors.

"Board of Trustees" means the Board ofTrustees ofThe University ofTennessee, and its successors.
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"Bond" or "Bonds" means any Bond or Bonds issued under the Resolution, including but not limited to Variable Interest
Rate Bonds, Capital Appreciation Bonds and Refunding Bonds. Bonds shall not include Subordinated Obligations.

"Bond Year means the twelve month period commencing on May 1 of each calendar year and ending on April 30 of the
next succeeding calendar year except that the first Bond Year shall begin on the date specified in the Supplemental Resolution
authorizing the first Series ofBonds.

"Business Day" means any day other than (i) a Saturday or Sunday, (ii) a day on which banking institutions located in the
State or in any ofthe cities in which the principal office of the Trustee, any Paying Agent, the Registrar or the provider of a Reserve
Fund Credit Facility are required or authorized by law or executive order to close or (iii) a day on which the New York Stock
Exchange is closed, and (iv) with respect to a particular Series of Bonds, a day on which any provider of a Credit Facility for such
Series of Bonds is located is required or authorized by law or executive order to close or as may otherwise be provided by the
Supplemental Resolution authorizing such Series ofBonds.

"Capital Appreciation Bonds means any Bonds as to which interest is payable only at the maturity or prior redemption of
such Bonds or which bear a stated interest rate of zero. For the purposes of (i) receiving payment ofthe Redemption Price if a Capital
Appreciation Bond is redeemed prior to maturity or upon acceleration as provided in the Resolution, or (ii) computing the principal
amount ofBonds held by the Owner ofa Capital Appreciation Bond in giving to the Authority or any Fiduciary any notice, consent,
request, or demand pursuant to the Resolution for any purpose whatsoever, the principal amount of a Capital Appreciation Bond shall
be deemed to be its Accreted Value.

"Commercia[ Paper" means all Commercial Paper issued under the Commercial Paper Resolution.
"Commercial Paper Resolution" means the Commercial Paper Resolution adopted by the Authority on November 18,

1997, as supplemented and amended.

"Counsel's Opinion" means an opinion signed by an attorney or firm of attorneys selected by or satisfactory to the
Authority (who may be counsel to the Authority) which attorney or firm of attorneys is of recognized standing in the field of law
relating to municipal bonds; provided, however, that such Counsel's Opinion may take customary exception as to the effect of, or for
restrictions or limitations imposed by or resulting from, bankruptcy, insolvency, debt adjustment, moratorium, reorganization, laws
affecting creditors' rights, the exercise ofjudicial discretion and other matters, and may state that no opinion is being rendered as to the
availability ofany particular remedy or as to the limitation ofremedies resulting from sovereign immunity or the partial waiver thereof,
and may contain such other references and qualifications as are acceptable to the Fiduciary receiving the same.

"Credit Facility" means any irrevocable letter of credit, standby bond purchase agreement, line of credit, policy of bond
insurance, surety bond or agreement, guarantee or similar instrument which is obtained by the Authority and is issued by a financial,
insurance or other institution, the State or any subdivision, department, instrumentality or agency thereof. and the Tennessee
Consolidated Retirement System or any successor entity thereto then managing and investing the State retirement funds, and which
provides credit enhancement, security or liquidity in respect of the Bonds (and which, with respect to a policy of bond insurance,
guarantees the payment ofprincipal of and interest on the Bonds), not including any Reserve Fund Credit Facility.

"Debt" means any bonds, notes or other evidences of indebtedness issued by the Authority pursuant to the Act and the
Resolution for the purpose of financing or refinancing Project Costs. Without limiting the generality of the foregoing, Debt may
include "long-term Debt" (i.e., with a term ofmore than one year unless issued in anticipation ofthe issuance ofDebt with a longer
term) or "short-term Debt" (i.e., with a term of one year or less or issued in anticipation of the issuance ofDebt with a term ofmore
than one year), and may take the form of commercial paper.

'1Debt Service Reserve Requirement" means, with respect to each Series of Bonds (other than Bonds as to which the
Authority has elected to establish a separate account in the Debt Service Reserve Fund solely for such Bonds, as described in
"SECURITY AND SOURCES OF PAYMENT FOR THE BONDS - Debt Service Reserve Fund"), as ofany date of calculation, (i)
an amount equal to the aggregate of the greatest amount of Debt Service on all Outstanding Bonds of such Series issued for each
Project (calculated separately for each Project and then aggregated) payable on any interest or Principal Installment date thereafter
(except that for the first such date after the date of issuance ofsuch Bonds, interest to accrue for greater than 6 months but less than 12
months shall not be taken into account), or (ii) such greater amount, which subsequently may be reduced to an amount not less than the
amount required by clause (i) above, as may be determined from time to time by the Authority by Supplemental Resolution; provided,
however, that as a result of the issuance of any Series of Bonds the interest on which is generally excluded ñ·om gross income for
Federal income tax purposes, the Debt Service Reserve Requirement with respect to such Series shall at no time exceed the lesser of
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(i) the amount that may be funded from the proceeds of such Bonds or (ii) the amount that constitutes a reasonably required reserve
with respect to such Bonds. Each determination by the Authority of the Debt Service Reserve Requirement shall be conclusive. For
purposes ofthis definition:

(A) "Debt Service" for any date or period means, as of any date of calculation and with respect to any Series, an
amount equal to the sum of (i) the interest payable on such date or acct·uing during such period on the
Outstanding Bonds of such Series, and (ii) the Principal Installment for such Series payable on such date or

accruing during such period on the Outstanding Bonds of such Series; provided, however, that in calculating
Debt Service on any future date or for any future period: (x) any Variable Interest Rate Bonds shall be
deemed to bear interest at all times prior to the maturity date thereof for which the interest rate payable
thereon has not yet been determined at the Debt Service Determination Interest Rate applicable thereto and
(y) any interest on any Bonds secured by a Credit Facility the related Reimbursement Obligation on which is
evidenced by a Bank Bond shall be calculated at the higher of the actual interest rate or, if applicable, the
Debt Service Determination Interest Rate applicable to such Bonds or the maximum rate of interest permitted
for any such Reimbursement Obligation (whether or not any Reimbursement Obligation has yet acct'ued).

(B) "Debt Service Determination Interest Rate" means, with respect to any particular Variable Interest Rate
Bonds, any numerical rate or rates of interest set forth, or determined as set forth, in the Supplemental
Resolution authorizing such Bonds; provided, however, that such rate shall not be less than the interest rate
initially borne by such Bonds.

(C) "Proceeds" and "reasonably required reserve" shall have the respective meanings given such terms, or
any comparable terms, for purposes of Section 148(d) of the Internal Revenue Code of 1986, as amended,
and the applicable regulations thereunder.

"Defeasance Obligations" means Investment Obligations which are rated at the time of investment in any ofthe two highest
Rating Categories by any Rating Agency, and which (i) shall not be subject to redemption prior to their maturity other than at the
option of the holder thereof and (ii) shall not be subject to redemption prior to their maturity other than at the option of the holder
thereofor as to which an irrevocable notice of redemption of such securities on a specified redemption date has been given and such
securities are not otherwise subject to redemption prior to such specified date other than at the option ofthe holder thereof.

"Direct DTC Participant" shall have the meaning given to such term in Appendix F - "BOOK-ENTRY ONLY SYSTEM".

"Fees and Charges means, with respect to each Board, all revenues, fees, rentals and other charges and moneys received
by or on behalf ofthe Board for the Institution, or received by or on behalfofthe Institution, for which any Project is undertaken which
may be available for the purpose ofpaying Annual Financing Charges.

"Fiduciary" or "Fiduciaries" means the Trustee (including, where appropriate, any co-Trustee or Authenticating Agent),
any Paying Agent, the Registrar, or any or all of them, as may be appropriate, or any other Person appointed to act as a Fiduciary as

provided in the Resolution.

"Financing Agreement" or "Financing Agreements means the Second Program Financing Agreement dated as of
November 1, 1997, by and between the Authority and the Board ofTrustees, and the Second Program Financing Agreement dated as
of November 1, 1997, by and between the Authority and the Board of Regents, as appropriate, in each case as supplemented and
amended from time to time.

"First Program Financing Agreements" means the Amended and Restated Financing Agreement dated as of
September 17, 1996, between the Authority and the Board of Trustees, and between the Authority and the Board of Regents. The
following terms, when identified as related to the First Program, shall have the respective meanings given to them in the First
Program Financing Agreements: administrative fees, Annual Financing Charges, Bonds, Fees and Charges, General Bond
Resolution, Legislative Appropriations and Projects.

"Fiscal Year" means, with respect to the Authority, currently the twelve month period commencing on July 1 and ending on
June 30 of the following year. In the event of any change in Fiscal Year resulting in an initial Fiscal Year or interim period ofmore or
less than twelve months, Fiscal Year for purposes of the Financing Agreements shall mean the last twelve month Fiscal Year.

"Fitch" means Fitch IBCA, Inc., or any successor then maintaining a rating on any Bonds at the request of the Authority.
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"Fund" or "Funds" means each fund or all ofthe funds established in the Resolution, as the case may be.

"Indirect DTC Participant" shall have the meaning given to such term in Appendix F - "BOOK-ENTRY ONLY
SYSTEM".

Institution" means, as appropriate, (i) the University of Tennessee system, including all of its branches and divisions
wherever located, and the services, programs and activities provided therein, and the Board of Trustees, in the aggregate, and (ii) the
state university and community college system, including all ofits constituent institutions wherever located (whether or not conferring
degrees), and the services, programs and activities provided therein, and the Board ofRegents, in the aggregate. [This definition is as
amended on May 9, 2013, as discussed in "SECURITY AND SOURCES OF PAYMENT FOR THE BONDS - Recent Amendments
to the Act, the Resolution and the Financing Agreements" in this Official Statement.]

" Investment Obligations" means and include any instruments, securities, ceitificates, obligations or the [ike if and to the
extent the same are at the time permitted and legal for investment of the Authority's funds pursuant to the Act or in accordance with
any olher law, regulation, guideline ür policy, as in effect from time to time, of or applicable to the Authority with respect to
investments.

"Legislative Appropriations" means the amounts payable to the Authority from appropriations by the General Assembly of
the State to an Institution for its operation and maintenance, under and pursuant to the Act and the Financing Agreements, including
but not limited to amounts deductible, by Persons other than the Boards, from such appropriations for payment directly to the
Authority.

"Moody's" means Moody's Investors Service, Inc., or any successor then maintaining a rating on any Bonds at the request of
the Authority.

"Outstanding" when used with reference to Bonds, other than Bonds held by or for the account ofthe Authority or either of
the Boards, means, as of any date, Bonds theretofore or then being delivered under lhe provisions ofthe Resolution, except:

(A) any Bonds cancelled at or prior to such date;

(B) any Bonds (or portions of Bonds) the principal or Redemption Price, if any, of, and interest on which shall
have been paid in accordance with the terms thereof;

(C) any Bonds in lieu of or in substitution for which other Bonds shall have been authenticated and delivered
upon exchange or transfer pursuant to the Resolution;

(I)) Bonds deemed to have been paid as provided in the Resolution; and

(E) Put Bonds deemed tendered in accordance with the provisions of the Supplemental Resolution authorizing
such Bonds on the applicable tender date, if the purchase price thereof and interest thereon shall have been
paid or amounts are available for such payment as provided in the Resolution, except to the extent such
tendered Put Bonds thereafter may be resold pursuant to the terms thereof and ofthe Resolution;

unless a Supplemental Resolution provides that Bonds of a Series having the benefit of a Credit Facility shall not thereby be deemed
paid if payment is provided by the Credit Facility. If principal ofa Bond is paid or redeemed by the provider of a Credit Facility, the
related Reimbursement Obligation shall be treated as an Outstanding Bond (when such related Reimbursement Obligation is not
evidenced by Bonds designated as Bank Bonds) in lieu of the Bond so paid or redeemed, but only to the extent that principal of the
Bond was so paid or redeemed, bearing interest at the interest rate provided in the Credit Facility.

"Owner" or "Bondowner (when used with reference to Bonds) or any similar term, means any Person who shall be the
registered owner ofany Outstanding Bond.

"Paying Agent means any paying agent for the Bonds ofany Series and its successor or successors and any other Person
which may at any time be substituted in its place, pursuant to the Resolution.
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"Person" means any individual, corporation, partnership, limited partnership, joint venture, association, joint-stock
company, trust, unincorporated association, limited liability corporation or partnership, or government or any agency or subdivision
thereof, or other legal entity or group of entities.

"Principal Installment" means, as of any date of calculation with respect to any Series, so long as any Bonds thereof are
Outstanding, (i) the principal amount of Bonds on a certain future date for which no Sinking Fund Installments have been established,
or (ii) the unsatisfied balance of any Sinking Fund Installments due on a certain future date for Bonds of such Series, plus the amount
ofthe sinking fund redemption premiums, if any, which would be applicable upon redemption ofsuch Bonds on such future date in a

principal amount equal to said unsatisfied balance of such Sinking Fund Installments or (iii) if such future dates coincide as to
different Bonds of such Series, the sum of such principal amount of Bonds and of such unsatisfied balance of Sinking Fund
Installments due on such future date plus such applicable redemption premiums, ifany.

"Project" means a Project as such term is defined in the Financing Agreements. In the Financing Agreement with each
Board, "Project" is defined as buildings, structures, improvements and equipment of every kind, nature and description which may be
required by or convenient for the purposes of an Institution or other things which the Board is authorized by law (at the relevant time)
to undertake or use, in each case ifand to the extent (i) capitalizable by the Board, including but not limited to a capital lease, and (ii)
approved by the Authority upon application therefor made by the Board in such form, substance and manner as may be prescribed by
the Authority, all subject to any permissible amendment of the Financing Agreement. See Appendix D - "Summary of Certain
Provisions ofthe Financing Agreements - Amendment". Pursuant to legislation adopted at the 2005 session ofthe General Assembly,
computer software (whether acquired before, at the same time as, or after the hardware needed for utilization of the software) to the
extent accounted for as a capital asset shall constitute equipment for financing purposes, and projects may include agricultural land
related to educational purposes of an Institution purchased from a governmental entity prior to October 1,2005.

"Project Cost" means all direct capital costs and indirect capital costs of Projects, including but not limited to costs of
construction and acquisition, costs of issuance ofDebt, funded interest on Debt, and amounts to fund or replenish reserves as may be
required by the Resolution, ifand to the extent approved by the Authority upon application therefor made by the Board in such form,
substance and manner as may be prescribed by the Authority.

"Put Bonds" means Bonds which by their terms may be tendered by and at the option of the Owner thereof for payment
prior to the stated maturity or redemption date thereof either (i) by the Authority and by the Person and/or from the source specified in
a Supplemental Resolution or (ii) without recourse to the Authority by the Person and/or from the source specified in a Supplemental
Resolution.

"Qualified Swap" means, to the extent from time to time permitted by law, any cap, floor or collar, forward rate, future rate,
asset, swap or index, price ormarket linked transaction or agreement, other exchange or rate protection transaction or agreement, other
similar transaction (however designated) or any combination thereof, or any option with respect thereto, executed by the Authority
with or guaranteed by a qualified swap counterparty either for asset or liability management purposes or otherwise pursuant to the Act
or other applicable law. For purposes of this definition, "qualified swap counterparty" means a bank, insurance company or
financial institution rated, or whose long-term obligations of any nature or claims paying ability are rated, at the time of execution in
one ofthe two highest Rating Categories of any Rating Agency.

"Rating Agency" means, at any applicable time, Moody's, SkP, Fitch and any other nationally recognized rating agency, or
any of them, as appropriate; provided, however, that the same maintains at such time a rating on the Bonds at the request of the
Authority.

"Rating Category" means a generic rating category of an applicable Rating Agency without regard to any refinement or
gradation ofsuch rating by a numerical modifier or otherwise.

"Redemption Price" means, with respect to any Bond, the principal amount thereof, plus the applicable premium, if any,
payable upon maturity or redemption thereof pursuant to the Resolution and the Supplemental Resolution pursuant to which the same
was issued.

"Refunding Bonds" means all Bonds constituting the whole or a part of a Series of Bonds delivered on original issuance
pursuant to the Resolution.

"Registrar" means the registrar for the Bonds of any Series, and its successor or successors and any other Person which may
at any time be substituted in its place pursuant to the Resolution.
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"Reimbursement Obligation" means any obligation ofthe Authority to make payments to a provider ofa Credit Facility in
reimbursement of or as interest on (which interest may be higher than the interest rate on the related Bond) an advance, loan or other
payment made by such provider for the purpose ofpaying (i) the principal, Sinking Fund Installment, ifany, or Redemption Price of,
or interest on, any Bonds, or (ii) the purchase price, plus accrued interest, ifany, of any Bonds tendered pursuant to the provisions of
the applicable Supplemental Resolution, but only to the extent the principal amortization requirements with respect to such
reimbursement are equal to the amortization requirements for such related Bonds, without acceleration. Reimbursement Obligations
shall not include (a) any payments of any fees, expenses, or other similar obligations to any such provider, which payments shall be
Administrative Expenses or (b) any payments pursuant to term-loan or other principal amortization requirements in reimbursement of
any such advance that are more accelerated than the amortization requirements on such related Bonds, which payments shall be
Subordinated Obligations. Reimbursement Obligations may be evidenced by Bonds designated as Bank Bonds, which may bear a
higher interest rate than the rate borne by the Bonds to which they relate.

"Reserve Fund Credit Facility" means (i) any irrevocable, unconditional letter of credit issued by a bank, national banking
association or savings and loan association, (ii) any insurance policy providing substantially equivalent liquidity as an irrevocable,
unconditional letter ofcredit, and which is issued by a municipal bond or other insurance company, and (iii) any other similar financial
arrangement as determined by Supplemental Resolution, and which is used to fund a[1 or a portion of the Debt Service Reserve
Requirement; provided, however, that at the time ofacceptance by the Authority, the provider's long term obligations of any nature or
claims paying ability are rated, by each Rating Agency then rating any Outstanding Bonds, no [ower than the same Rating Category
(for this purpose, taking into account refinements and gradations) as the Bonds are then rated by such Rating Agency.

"Revolving Credit Agreement" means the Revolving Credit Agreement dated March 20, 2014, by and among the
Authority, Wells Fargo Bank, National Association, as Bank, and U.S. Bank National Association, as Administrative Agent and as
Bank.

"Revolving Credit Loans" means loans made from time to time under the Revolving Credit Agreement.
"Resolution" means the Second Program General Bond Resolution adopted by the Authority on April 27, 1998, as from

time to time amended or supplemented by Supplemental Resolutions in accordancewith the terms and provisions thereof.
"S&P" means Standard and Poor's Rating Services, a division of the McGraw-Hill Companies, or any successor then

maintaining a rating on any Bonds at the request ofthe Authority.
"Serial Bonds" means the Bonds which mature in annual or semi-annual installments of principal, which need not be equal

and the first installment ofwhich may be deferred, or Bonds so designated in a Supplemental Resolution.
"Series" or "Series of Bonds" or Bonds of a Series or words of similar meaning means the Series of Bonds authorized

by a Supplemental Resolution,
"Series Certificate" means the certificate of determination of the Authority fixing terms, conditions and other details of a

Series of Bonds in accordance with the delegation of power to do so under the General Bond Resolution and under an applicable
Supplemental Resolution.

"Sinking Fund Insta]Iment" means, as of any date of calculation and with respect to any Bonds of a Series, so long as any
Bonds thereof are Outstanding, the amount ofmoney required by the Resolution or the applicable Supplemental Resolution or Series
Certificate to be paid on a single future date for the retirement of any Outstanding Bonds of said Series that mature after said future
date and which is unsatisfied Eis determined pursuant to the Resolution, but does not include any amount payable by the Authority by
reason only ofthe maturity ofa Bond.

"Sinking Fund Payment Date" means each date on which a Sinking Fund Installment is payable on the Bonds, provided
that such date shall be a date on which a Sinking Fund Installment is payable as provided in or pursuant to each Supplemental
Resolution.

"State" means the State ofTennessee.

"Subordinated Obligations" means any evidence of indebtedness (including but not limited to commercial paper), other
than Bonds or related Reimbursement Obligations, issued by the Authority to finance Project Costs of a Project or any other
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indebtedness issued, or other obligations entered into (including but not limited to Qualified Swaps not entered into on a parity with
Bonds), pursuant to or as permitted by, and complying with, the provisions ofthe Resolution.

"Supplemental Resolution means any resolution adopted by the Authority pursuant to and in compliance with the
provisions ofthe Resolution providing for the issuance ofa Series ofBonds, and shall also mean any other resolution adopted pursuant
to and in compliance with the provisions of the Resolution amending or supplementing the provisions of the Resolution as originally
adopted or as theretofore amended or supplemented.

"Term Bonds" means the Bonds so designated in a Supplemental Resolution and payable in part from Sinking Fund
Installments.

"Trustee" means the bank, trust company or national banking association appointed pursuant to the Resolution to act as
trustee under the Resolution, and its successor or successors and any other bank, trust company or national banking association at any
time substituted in its place pursuant to the Resolution.

"Valuation Date" means with respect to any Capital Appreciation Bonds the date or dates set forth in the Supplemental
Resolution authorizing such Bonds on which specific Acereted Values are assigned to the Capital Appreciation Bonds.

"Variable Interest Rate" means a variable interest rate or rates (or a multiple of a variable rate or rates of interest) to be
borne by any Bond within a Series of Bonds. The method of computing such variable interest rate or rates shall be specified in the
Supplemental Resolution authorizing such Series of Bonds. Such Supplemental Resolution shall also specify either (i) the particular
period or periods oftime for which such variable interest rate or rates (or amultiple of a variable rate or rates of interest) shall remain
in effect or (ii) the time or times upon which any change in such variable interest rate or rates (or a multiple ofa variable rate or rates of
interest) shall become effective.

"Variable Interest Rate Bonds" means Bonds which bear a Variable Interest Rate but does not include any Bond which,
during the remainder of the term thereofto maturity, bears interest at a fixed rate.
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APPENDIX D

SUMMARY OF CERTAINPROVISIONS OF THE FINANCINGAGREEMENTS

The following is a briefsummary of certain provisions of the Financing Agreements, summaries of certain other provisions
ofwhich are contained elsewhere in this Official Statement. This and such other summaries do not purport to be complete or definitive
and are qualified in their entirety by reference to the Financing Agreements, copies of which are available at the offices of the
Authority and the Trustee. For definitions of certain terms used herein, see Appendix C - "GLOSSARY OF CERTAIN TERMS";
provided, however, that for purposes of this summary, the term "Resolution" means, collectively or individually as the context may
require, the resolutions ofthe Authority authorizing the issuance ofDebt including, without limiting the generality ofthe foregoing, the
Higher Educational Facilities Second Program General Bond Resolution and any resolutions authorizing the issuance ofnotes or other
obl igations (including but not limited to commercial paper), in each case as amended and supplemented pursuant to the provisions
thereof.

Approval ofProjects and Project Costs

Each Project and Project Costs shall be subject to approval by the Authority upon application therefor made by the Board in
such form, substance and manner as may be prescribed by the Authority.

A Project for an Institution shall be approved by the Authority only ifthe aggregate ofthe Fees and Charges collected by the
Institution in the preceding Fiscal Year is no [ess than two times the amount required for the payment of the aggregate (without
duplication) of (i) the maximum amount of the Annual Financing Charges payable and projected to be payable with respect to all
Projects (including the Project to be approved) for the Institution in any succeeding Fiscal Year, plus (ii) the maximum amount payable
by the Board as First Project Annual Financing Charges with respect to all First Program Projects for the Institution in any succeeding
Fiscal Year, plus (íii) the aggregate of all prior charges, pledges, liens and claims on or payable from said Fees and Charges with
respect to the Institution in any succeeding Fiscal Year, including but not limited to all prior charges, pledges, liens and claims on or
payable from the First Program Fees and Charges with respect to the Institution.

Project Funding
The Authority will use its best efforts to finance and refinance Project Costs by the issuance ofDebt or from other available

funds of the Authority, in a manner and under terms deemed by the Authority in its sole discretion to be in the best interests of the
Institution for which the related Project is undertaken or used.

Project Construction Accounts; Reallocation of Balances

The Authority will establish a separate account (a "Project Construction Account") for each Project prior to or simultaneously
with the issuance ofthe first Debt to finance related Project Costs. All Bond proceeds determined by the Authority to be available for
the payment of Project Costs, shall be deposited in the respective Project Construction Accounts unless and to the extent otherwise
provided by the Resolution.

The Authority may reallocate funds in any Project Construction Account derived from the sale of short-term Debt to other
Project Construction Accounts as deemed necessary or advisable by the Authority. If long-term Debt has been sold to finance or

refinance a Project, and funds in the related Project Construction Account are determined by the Authority in its sole discretion to be in
excess of the amount needed for completion of the Project, the Authority shall apply such excess funds to the payment of the next
scheduled debt service on Debt for such Project, to the redemption or defeasance of such Debt, or otherwise as permitted by law to the
extent permitted by the Resolution.

Payment ofProject Costs

Disbursement of funds on deposit in Project Construction Accounts will be made upon the submission of proper
documentation from the Board approved by the Authority. Submission by the Board of a request for disbursement constitutes a

representation by the Board that the expenses presented for payment constitute proper and valid charges related to the Project and
constitute Project Costs, and that all covenants and representations made to the Authority with respect to the Project, whether in the
Agreement or otherwise, continue to be true, complete and accurate.
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Covenants and Representations
The Board covenants and represents with respect to each Project, among other things, that: (a) all necessary approvals or

authorizations by the State (or any agency, subdivision or subentity) with respect to the Project have been or will be obtained; (b) the
Board will neither (i) permit any encumbrance which materially affects the Board's ability to honor its commitments under the
Financing Agreement nor (ii) assign the Financing Agreement or the Board's rights, title or interest in or to any Project; (c) the Board
will operate, maintain and keep, or cause the operation, maintenance and functioning of, the Project in good repair and condition,
including the provision of and payment for necessary utilities and insurance coverage in accordance with State policy; (d) the Board
will comply with aillaws, rules and regulations governing the Institution and the Project; and (e) the Board will take no action, nor will
it fail to take any action, which would cause the Authority to violate any tax covenant with respect to any Project.
Annual Financing Charges; Administrative Fees; and Legislative Appropriations

For a summary ofcertain provisions ofthe Financing Agreements relating to the establishment, payment and subordination of
Annual Financing Charges, Administrative Fees and Legislative Appropriations, see "SECURITY AND SOURCES OF PAYMEN'l
FOR THE BONDS" in the Official Statement.

Interest of Debtholders

The Authority and the Board acknowledge that the existence and terms and provisions of the Agreement serve as an
inducement to Debtholders to purchase, and serve to secure, Debt. Accordingly, all covenants and agreements ofthe Authority and the
Board under the Financino Aorpement are declared therpln tn hp fr·,r tt,p hpnpfît nfo,lr•11 hnlrlm•e ,-,+.i;+6.+0.,I,nn +1,£:? fr?i•ana:.rr -n,nt..-' - Wv A-I ..i- L.-i.-11' Wl .U-ll liv'U„i,?. ?JU'v¥1'Il,C'UUUiUö ,•'. lvl.övlliè?&, ou,,,11

holders shall have no right under the Financing Agreement to directly enforce the Financing Agreement, but may do so only to the
extent permitted and as provided by the related Resolution.

Assignments
The Board authorizes the Authority to pledge, assign, and transfer its right to receive and collect Annual Financing Charges,

Administrative Fees, and Legislative Appropriations, together with its rights to enforce the Financing Agreement. The Authority has
pledged and assigned the Annual Financing Charges and Legislative Appropriations to the Trustee for the benefit ofthe holders of the
Bonds and for the application thereof in accordance with the provisions of the Resolution, and has granted the Trustee the lega[ right to
enforce such pledge and assignment and the provisions of the Agreements providing for the payment thereof. See "SUMMARY OF
CERTAIN PROVISIONS OF THE RESOLUTION - Pledge and Assignment of Annual Financing Charges and Legislative
Appropriations" in the Official Statement.

Amendment

Any provision of the Financing Agreement may be amended by agreement of the Authority and the Board; provided,
however, that no such amendment shall adversely affect or impair in any way (i) the obligation ofthe Board to pay Annual Financing
Charges or Administrative Fees, or (ií) the deduction from appropriations, and payment to the Authority, of Legislative Appropriations
requîred to pay Annual Financing Charges, in the case of each of clauses (i) and (ii) at the times, in the manner and in the amounts
provided in the Agreement, or (iii) any provision of the Agreement made or provided for the purpose of assuring payment of such
Annual Financing Charges or Administrative Fees.

Additional Information

The Board agrees to furnish to the Authority such additional information concerning the financial condition ofthe Board and
any Institution as the Authority may from time to time reasonably request including, without limiting the generality of the foregoing, as
and to the extent that the Authority shall determine that disclosure of such information is necessary in order to comply with any
undertakings made by the Authority pursuant to Rule 1502-12 of the Securities and Exchange Commission or with any other
applicable legal requirements.
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APPENDIX E

SUMMARY OFCERTAIN PROVISIONS OF THE RESOLUTION

The following is a brief summary of certain provisions of the Resolution, summaries of certain other provisions ofwhich are
contained elsewhere in this Official Statement. This and such other summaries do not purport to be complete or definitive and are

qualified in their entirety by reference to the Resolution, copies ofwhich are available at the offices ofthe Authority and the Trustee.
For definitions ofcertain terms used herein, see Appendix C - "GLOSSARY OF CERTAIN TERMS".

Authorization

The Resolution authorizes the issuance of Bonds in Series pursuant to Supplemental Resolutions, for any purpose authorized
by the Act. For a summary of the conditions for the issuance of Bonds and their security and sources ofpayment, see "SECURITY
AND SOURCES OF PAYMENT FOR THE BONDS" in the Official Statement.

Pledge and Assignment of Annual Financing Charges and Legislative Appropriations
The Annual Financing Charges and Legislative Appropriations, and all rights under the Financing Agreements or otherwise

to receive the same, which are to be transferred to the Funds or Accounts held by the Trustee, if any, are pledged and assigned to the
Trustee for the benefit of the Owners of the Bonds and for the application thereof in accordance with the provisions ofthe Resolution,
and the Trustee shall have the legal right to enforce such assignment. Regardless of such pledge and assignment, the Trustee shall
have the legal right to enforce the provisions of the Agreements providing for the payment thereof in the manner provided in the
Financing Agreements and the Resolution.

The Authority shall at all times, to the extent permitted by law, defend, preserve and protect the pledge of the Annual
Financing Charges, Legislative Appropriations, and all rights under the Financing Agreements or otherwise to receive the same, the
Financing Agreements, and other moneys, securities, funds and property pledged and assigned under the Resolution and all the rights
ofthe Bondowners under the Resolution against all claims and demands ofall Persons whomsoever.

Certain Provisions Relating to Credit Facilities, Qualified Swaps and Other Arrangements
The Authority may include such provisions in a Supplemental Resolution authorizing the issuance of a Series of Bonds

secured by a Credit Facility as the Authority deems appropriate, including but not limited to:

(1) So long as the Credit Facility provides security and not merely liquidity, that the providers thereof shall have
all or any ofthe rights and remedies ofthe Owners ofthe Bonds to which such Credit Facility relates and that
the related Reimbursement Obligations shall have all or any of the payment, security and other rights
applicable to the Bonds to which such Reimbursement Obligations relate.

(2) In the event that the principal, Sinking Fund Installments, ifany, and Redemption Price of and interest due on
any Bonds Outstanding shall be paid under the provisions of a Credit Facility, the issuer of such Credit
Facility shall be subrogated to the rights of such Bondowners in accordance with the terms of such Credit
Facility.

(3) Interest on any Reimbursement Obligation calculated at any rate, whether or not higher than the interest rate
on the related Bond, and principal amortization requirements with respect to such Reimbursement
Obligation, may be secured by a pledge ofand a lien on any ofthe items pledged in the Resolution for the
security ofthe Bonds on a parity with the lien created by the Resolution. A Reimbursement Obligation shall
not be secured by the Debt Service Reserve Fund unless the Bonds to which it relates are so secured.
Reimbursement Obligations shall not include any payments of any fees, expenses, indemnification, or other
obligations to any such provider, which payments shall be Subordinated Obligations payable from the
General Fund. All Reimbursement Obligations shall be deemed to be a part ofthe Series ofBonds to which
the Credit Facility which gave rise to such Reimbursement Obligations relates. Reimbursement Obligations
may be evidenced by Bonds designated as "Bank Bonds."
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In connection with the issuance of a Series of Bonds or at any time thereafter so long as a Series of Bonds remains
Outstanding, the Authority may, to the extent from time to time permitted pursuant to law, enter into Qualified Swaps relating to such
Bonds. The Authority's obligation to make any payment under any Qualified Swap may be secured by a pledge of, and a lien on, the
items pledged in the Resolution for the security of the Bonds on a parity with the lien created by the Resolution or be payable from or
secured by amounts on deposit in the Debt Service Fund or Debt Service Reserve Fund, or shall constitute Subordinated Obligations
payable from the General Fund, as determined by the Authority; provided, however, that any optional or mandatory termination
payments sha[1 constitute Subordinated Obligations. Ifa Qualified Swap is payable from and/or secured by the Debt Service Fund and
Debt Service Reserve Fund, the Authority may provide by Supplemental Resolution for a recalculation of the Debt Service Reserve
Requirement for any Bonds to take into account the Authority's debt service payment obligations on such Bonds as affected by such
Qualified Swap.

Funds and Accounts

For a description ofthe flow of funds under the Resolution and ofthe application of the Debt Service Fund and Debt Service
Reserve Fund, see "SECURITY AND SOURCES OF PAYMENT FOR THE BONDS - Flow of Funds" and "- Debt Service Reserve
Fund" in the Official Statement.

Construction Fund

The Authority shall establish in the Construction Fund, to be held by the State Treasurer or, at the direction of the State
Treasurer, a separate custodian, a separate Account with respect to each Project. As promptly as practicable after the delivery of any
Series ofBonds or Subordinuled Obligations lo pay Projecl Costs, the Aulhority shall deposit into each Project Construction Account
Lhe amount ofthe proceeds derived from lhe sale ofsuch Series ofBonds or Subordinated Obligations, ifany, as shall be directed by or
pursuant to the Supplemental Resolution or other resolution or indenture authorizing the issuance thereof. Moneys on deposit in or
credited to a Project Construction Account shall be used by the Authority for payment of the Project Costs of the Project to which the
Project Construction Account relates. The Authority may transfer from a Project Construction Account to the General Fund such
amounts as the Authority shall determine is necessary to pay Administrative Expenses of the Authority chargeable to the Project to
which such Project Construction Account relates.

Upon completion of a Project the moneys, if any, remaining in the Project Construction Account for such Project, after
making provision for the payment ofallocable Administrative Expenses and Project Costs then unpaid, either shall be reallocated by
the Authority to other Projects in accordance with the Financing Agreements or shall be applied (or, if the Debt Service Fund is then
held by the Trustee, transferred by the State Treasurer to the Trustee and applied by the Trustee) as directed by the Authority to the
payment ofprincipal, Sinking Fund Installments, ifany, or Redemption Price of or interest on Bonds issued for the related Project.

Capitalized Interest Accounts

The Supplemental Resolution authorizing any Series of Bonds may establish a separate Account within the Debt Service
Fund for each Project. Moneys in the Capitalized Interest Accounts shall be used, to the extent sufficient therefor, for the purpose of
paying interest on the Series ofBonds in respect ofwhich such moneys have been set aside, either directly therefrom or by transfer to
the Debt Service Fund, prior to the payment of such interest from Annual Financing Charges.
Investment ofFunds and Accounts

Moneys in all Funds and Accounts shall be invested in Investment Obligations, except as may be otherwise limited by
Supplemental Resolution.

Unexpended Bond proceeds and all Annual Financing Charges, Administrative Fees, and Legislative Appropriations, and
investment earnings allocable thereto, held in Project Construction Accounts or in other Funds or Accounts, may be commingled for
investment purposes either as a separate fund or as part of a common fund with other moneys of the Authority or the State, or
otherwise; provided that (i) such investments and the income or interest earned, profits realized or losses suffered thereby shall be
allocated and credited to the appropriate Funds or Accounts or otherwise in accordance with Authority and State policy, and (ii) all
Funds and Accounts so commingled for investment purposes shall nevertheless be accounted for separately as required by the
Resolution. Notwithstanding the foregoing, moneys on deposit with the State Treasurer (other than in connection with defeasance)
may be invested at a rate or return fixed from time to time pursuant to State policy, without the necessity of allocating and crediting
any particular investment (but only an amount invested) and without regard to actual investment, income, interest, profits or losses.
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Except as otherwise provided in the Resolution, the Trustee or the State Treasurer, as the case may be, shall sell at the best
price obtainable by the Trustee or the State Treasurer, as the case may be, through its ordinary and customary practices, or present for
redemption or exchange, or as directed in writing by the Authority, any Investment Obligation held by it in any Fund or Account
whenever it shall be necessary in order to provide moneys to meet any payment or transfer from the Fund or Account for which such
investment was made.

Certain Covenants of the Authority
For a description of the agreement of the Authority on behalf of the State, pursuant to the Act, see "SECURITY AND

SOURCES OF PAYMENT FOR THE BONDS - Statutory Covenant" in the Official Statement.

Creation of Liens. Until the pledge created in the Resolution shall be discharged and satisfied as provided therein, the
Authority shall not issue any bonds or other evidences of indebtedness, other than the Bonds (or any related Reimbursement
Obligations) secured by a prior or equal pledge of the Annual Financing Charges, Legislative Appropriations, and all rights under the
Financing Agreements or otherwise to receive the same, the Financing Agreements, or any moneys and securities in the Debt Service
Fund and Debt Service Reserve Fund, and shall not create or cause to be created any lien or charge equal or prior to the Bonds (or any
related Reimbursement Obligations) on Annual Financing Charges Legislative Appropriations, and all rights under the Financing
Agreements or otherwise to receive the same, the Financing Agreements, in each such case except as permitted by the Resolution, or
on any moneys and securities in the Debt Service Fund and Debt Service Reserve Fund.

Tax Exemption. The Authority may include in the applicable Supplemental Resolution for any Series of Bonds any and all
covenants necessary or appropriate to maintain the exclusion from gross income for purposes of federal income taxation of interest on
such Bonds. See "TAX MATTERS" in the Official Statement. The Authority may issue Bonds the interest on which is not intended
to be excluded from gross income, and therefore may be taxable, for purposes of federal income taxation.

Compliance with and Amendment of Financing Agreements. The Authority will at all times comply with the covenants,
terms and conditions ofthe Financing Agreements and shall take all steps, actions and proceedings as may be necessary in order to
require compliance by the Boards with the covenants, terms and conditions thereof, the breach of which would in any way materially
adversely affect or impair the obligation ofthe Boards to pay Annual Financing Charges and Legislative Appropriations at the times
and in the manner and amounts provided in the Financing Agreements.

The Authority will not amend any Financing Agreement in any manner that would materially adversely affect or impair the
obligation of the applicable Board to pay Annual Financing Charges or Legislative Appropriations at such times, in such manner and
in such amounts sufficient, together with other moneys available for the purpose, to pay the principal ofand Sinking Fund Installments
and interest on the Bonds as the same becomes due and payable, but reserves the right to amend the Financing Agreements in any
other respect without the consent of any Fiduciary or any Bondowner.

Supplemental Resolutions; Amendments

The Authority may at any time or from time to time adopt Supplemental Resolutions without the consent ofBondowners and,
except as may be agreed to in or in connection with any Credit Facility or Qualified Swap, the provider of any Credit Facility or

Qualified Swap, for any one or more of the following purposes: (1) to authorize Bonds ofa Series and, in connection therewith, specify
and determine any matters and things relative to such Bonds which are not contrary to or inconsistent with the Resolution as
theretofore in effect; (2) to establish for any Series of Bonds a separate Account in the Debt Service Reserve Fund which shall be
permitted to be applied solely to the payment ofBonds of such Series, provided that (i) the Bonds ofsuch Series shall have no claim or
lien on nor be payable from any other amounts in the Debt Service Reserve Fund, (ii) the Bonds of such Series shall be excluded from
the calculation of the Debt Service Reserve Requirement for all other Outstanding Bonds, and (iii) the amount required to be on

deposit in such separate Accounts shall be specified or calculated in a manner specified in the Supplemental Resolution authorizing the
Bonds of such Series, but in no event shall such amount, after giving effect to any Reserve Fund Credit Facility deposited in any such
separate Account in the Debt Service Reserve Fund, be in excess of the amount that would otherwise be the Debt Service Reserve
Requirement for such Series of Bonds assuming that such Series of Bonds were the only Series of Bonds Outstanding under the
Resolution; (3) to modify, amend or supplement the Resolution in any manner in order to obtain or provide for or with respect to a
Credit Facility, Reserve Fund Credit Facility or Qualified Swap with respect to any Series of Bonds, so [ong as the Authority
determines that such Supplemental Resolution does not materially adversely affect the rights ofthe Owners ofOutstanding Bonds; (4)
to add additional covenants and agreements of the Authority for the purpose of further securing the payment of the Bonds, provided
that such additional covenants and agreements are not contrary to or inconsistent with the covenants and agreements of the Authority
contained in the Resolution as theretofore in effect; (5) to add to the Resolution any provisions relating to the application of interest
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earnings in any Fund or Account required by law to preserve the exclusion from gross income for Federal income tax purposes of
interest received on any Bonds then Outstanding or to be issued or the exemption of interest received on such Bonds from State
income taxation; (6) to modify or eliminate any Debt Service Reserve Requirement in excess of the minimum required therefor as
provided in the definition thereof; (7) to modify, amend or supplement the Resolution in such manner as to permit the qualification
hereof under the Trust Indenture Act of 1939, as amended, or any similar Federal statute, or to permit the qualification ofany Bonds
for sale under the securities laws of any of the states of the United States of America, and to add such other terms, conditions and
provisions as may be permitted by said Trust Indenture Act of 1939, as amended, or similar Federal statute; (8) with the consent ofthe
Trustee, (i) to cure any ambiguity, or defect or inconsistent provision in the Resolution, or (iî) to insert such provisions clarifying
matters or questions arising under the Resolution as are necessary or desirable in the event any such modifications are not contrary to
or inconsistent with the Resolution as theretofore in effect; or to make any other modification or amendment of the Resolution which
the Trustee shall in its sole discretion determine will not have a material adverse effect on the rights of Bondowners, provided that in
making any such determination, the Trustee may conclusively rely upon a Counsel's Opinion or certificate of any Person deemed by
the Trustee in its sole discretion to be reliable; (9) to comply with the requirements of any Rating Agency in order to maintain or

improve a rating on the Bonds by such Rating Agency; or (10) to modify any of the provisions of the Resolution in any respect
whatsoever, provided that such modification shall be, and be expressed to be, effective only after all Bunds Outstanding al the dale of
the adoption of such Supplemental Resolution either shall cease to be Outstanding or the Owners of the requisite percentage ofthe
principal amount ofsuch Bonds shall have consented thereto.

Any modification or amendment ofthe Resolution and ofthe rights and obligations ofthe Authority and ofthe Owners ofthe
Bonds under the Resolution, in any particular, may be made by a Supplemental Resolution, with the written consent (a) ofthe Owners
of at least fifty-one percent (51%) in principal amount of the Bonds Outstanding at the time such consent is given, or (b) in case less
than all ofthe several Series ofBonds then Outstanding are affected by the modification or amendment: ofthe Owners ofat least fifty-
one percent (51%) in principal amount of the Bonds of each Series so affected and Outstanding at the time such consent is given, or
(c) in case the modification or amendment changes the amount or date of any Sinking Fund Installment, ofthe Owners of one hundred
percent (100%) in principal amount of the Bonds of the particular Series, maturity and interest rate entitled to such Sinking Fund
Installment Outstanding at the time such consent is given; provided, however, that if such modification or amendment will, by its
terms, not take effect so long as any Bonds ofany specified like Series and maturity remain Outstanding, the consent of the Owners of
such Bonds shall not be required and such Bonds shall not be deemed to be Outstanding for the purpose of any calculation of
Outstanding Bonds. No such modification or amendment shall (a) permit a change in the terms of redemption or maturity of the
principal of any Outstanding Bond or of any installment of interest thereon or a reduction in the principal amount or the Redemption
Price thereof or in the rate of interest thereon without the consent of the Owner of such Bond, (b) permit the creation of any pledge,
lien, charge or encumbrance ofor upon any of the items purported to be pledged pursuant to the Resolution, which pledge, lien, charge
or encumbrance would be prior to, or of equal rank with, the pledge or source of payment for the Bonds created by the Resolution,
without the consent ofthe Owners of all Outstanding Bonds affected by such change, or deprive any Owner of any Outstanding Bond
of the benefit of such pledge or source of payment for the Bonds, without the consent of such Owner, except as permitted by the
Resolution, (c) create, with respect to the pledge of the items set forth in the Resolution, a preference or priority of any Bond over any
other Bond without the consent of each Owner of a Bond affected by such change, or (d) reduce the percentages of the Bonds the
consent ofthe Owners ofwhich is required to waive an Event ofDefault or otherwise effect any suchmodification or amendment. For
such purposes, a Series shall be deemed to be affected by a modification or amendment of the Resolution if the same materially
adversely affects the rights of the Owners of Bonds of such Series. The Trustee may in its discretion determine whether or not, in
accordance with the foregoing provisions, Bonds of any particular Series or maturity would be affected by any modification or
amendment ofthe Resolution and any such determination shall be binding and conclusive on the Authority and all Owners ofBonds.
The Trustee may receive an opinion of counsel, including a Counsel's Opinion, as conclusive evidence as to whether Bonds of any
particular Series or maturity would be so affected by any such modification or amendment ofthe Resolution.

Notwithstanding anything in the Resolution to the contrary, the consent of Owners of any Series of additional Bonds to be
issued under the Resolution shall be deemed given if the underwriters or initial purchasers for resale thereof consent in writing to any
modification or amendment; provided, however, that such modification, amendment and consent are disclosed in the official statement
or other offering document pursuant to which such Series ofadditional Bonds is offered and sold to the public.

For purposes of amendments to the Resolution, but only so [ong as the Credit Facility provider has not defaulted on its
obligations under the Credit Facility, (i) the provider ofa Credit Facility shall be considered the sole Owner of all Bonds to which such
Credit Facility relates, except as otherwise provided in an applicable Supplemental Resolution, and (ii) any amendment provision of
the Resolution may be waived by such provider with respect to its consent to any amendment, by an instrument in writing filed with
the Authority and the Trustee.
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The Authority shall furnish written notice to each Rating Agency of any amendment, change or modification of the
Resolution.

Events ofDefault

Each ofthe following events is an "Event ofDefault": (1) the Authority shall default in the payment of the principal, Sinking
Fund Installments, if any, or Redemption Price of or interest on any Bond when and as the same shall become due, whether at maturity
or upon call for mandatory redemption or otherwise, which default shall continue for a period of thirty (30) days; (2) the pledge created
in the Resolution shall, at any time and for any reason, cease to be in full force and effect or a judgment or order of any court of
competent jurisdiction, or ofany arbitrator or panel of arbitrators, as to which all appeals have been exhausted, shall be rendered which
shall declare the pledge to be null and void, or shall declare that the pledge does not establish in any material respect the lien it purports
to establish, or that the pledge is not for the exclusive benefit ofthe Owners of the Bonds, except as provided in or permitted by the
Resolution; (3) the Authority shall fail or refuse to comply with the provisions of the Act as then in effect, or shall default in the
performance or observance of any other of the covenants, agreements or conditions on its part contained in the Resolution, any
Supplemental Resolution, or in the Bonds, and such failure, refusal or default shall continue for a period of ninety (90) days after
written notice thereof (specifying such default and requiring that such notice is a "Notice of Default" hereunder) is given to the
Authority by the Trustee or to the Authority and the Trustee by the Owners of not less than twenty-five percent (25%) in principal
amount of the Outstanding Bonds; however, in the event that the default be such that it cannot be corrected within such ninety (90) day
period, it shall not constitute an Event of Default if corrective action is instituted by the Authority within such period and diligently
pursued (as determined by the Trustee) until the default is corrected; (4) a court having jurisdiction in the premises shall enter a decree
or order providing for relief in respect of the Authority or either Board in an involuntary case under any applicable bankruptcy,
insolvency, reorganization or other similar law now or hereafter in effect, or appointing a receiver, liquidator, assignee, custodian,
trustee, sequestrator (or similar official) of the Authority or either Board, or for any substantial part of its property, or ordering the
winding-up or liquidation of its affairs and such decree or order shall remain unstayed and in effect for a period of ninety (90) days; or
(5) the Authority or either Board sha[[ commence a voluntary case under any applicable bankruptcy, insolvency, reorganization or
other similar [aw now or hereafter in effect, shall consent to the entry of an order for relief in an involuntary case under any·such [aw,
or shall consent to the appointment of or taking possession by a receiver, liquidator, assignee, trustee, custodian, sequestrator (or
similar official) ofthe Authority or either Board, or for any substantial part of its property, or shall make any general assignment for
the benefit of creditors, or shall fail generally to pay its debts as they become due or shall take any action in furtherance of the
foregoing.

Notwithstanding the foregoing, nothing in the Resolution shall preclude the Authority from seeking and obtaining from the
General Assembly a change in law, to limit, modify, rescind, repeal or otherwise alter the character ofthe pledged items or to substitute
like or different sources of fees, charges, appropriations or other receipts as pledged revenues ifand when adequate provisions shall be
made by law for the protection of the Owners ofOutstanding Bonds pursuant to the proceedings under which the Bonds are issued,
including changing or altering the method of establishing fees, charges and appropriations as contemplated by the Act. The Authority
(or the Trustee at the request of the Authority) shall mail to the Bondowners notice of any such change or alteration pursuant to such
proviso. The Authority shall file with the Trustee, or the Trustee shall retain on file, proofof their respective mailing ofsuch notice to
Bondowners. Such change or alteration shall be deemed conclusively binding upon the Authority, each Fiduciary and the Owners of
a]1 Bonds at the expiration of thirty (30) days after the filing with the Trustee of the proof of the mailing ofnotice referred to above,
except in the event of a final decree of a court of competent j urisdiction setting aside such change or alteration in a legal action or

equitable proceeding for such purpose commenced within such thirty (30) day period.
Remedies

Upon the happening and continuanee of(i) any Event ofDefault specified in clause (1), (4) or (5) ofthe first paragraph under
"Events of Default" above, the Trustee shall proceed, and (ii) any other Event of Default, the Trustee may proceed, and upon the
written request of the Owners of not less than twenty-five percent (25%) in principal amount of the Outstanding Bonds or ifthe Event
of Default arises from the failure of the Authority to duly and punctually perform the tax covenants contained in the Resolution,
twenty-five per centum (25%) in principal amount of the Outstanding Bonds of such Series affected thereby, shall proceed, in its own
name, to protect and enforce its rights and the rights of the Bondowners by such of the following remedies, as the Trustee, being
advised by counsel, shall deem most effectual to protect and enforce such rights: (1) by suit, action or proceeding at law or in equity in
any court of competent jurisdiction, enforce all rights of the Bondowners, including the right to require the Authority to enforce the
Agreements and collect the Annual Financing Charges and Legislative Appropriations payable thereunder, or to carry out any other
covenant or agreement with Bondowners under the Resolution and to perform its duties under the Act, the Agreements and the
Resolution; (2) bring suit upon the Bonds; (3) by action or suit, require the Authority to account as if it were the trustee of an express
trust for the Owners ofthe Bonds; (4) by action or suit, enjoin any acts or things which may be unlawful or in violation ofthe rights of
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the Owners of the Bonds; or (5) in accordance with the provisions ofthe Act, declare all Bonds due and payable, and ifall defaults
shall be made good, then, with the written consent ofthe Owners of not less than twenty-five percentum (25%) in principal amount of
the Outstanding Bonds, to annul such declaration and consequences, but no such annulment shall extend to or effect any subsequent
default or impair or exhaust any right or power consequent thereon.

All remedies conferred upon or reserved to the Owners ofBonds under the Resolution may be conferred upon and reserved in
lieu thereof to the provider of a related Credit Facility authorized by a Supplemental Resolution. Nothing herein shall preclude the
Authority from providing in an applicable Supplemental Resolution, or in any Credit Facility authorized thereby, that the exercise of
any remedy hereunder or the waiver ofany Event ofDefault hereunder by the Trustee or the Owner of any such Bond shall be subject
to the prior written consent of the provider of any related Credit Facility.

No Owner of any Bond shall have any right to institute any suit, action, or other proceeding hereunder, or for the protection or
enforcement of any right under the Resolution or any right under law unless such Owner shall have given to the Trustee written notice
of the event of default or breach of duty on account ofwhich such suit, action or proceeding is to be taken, and unless the Owners of
not less than twenty-five percent (25%) in principal amount of the Bonds then Outstanding shall have made written request of the
'l'rustee after the right to exercise such powers or right of action, as the case may be, shall have occurred, and shall have aftòrded the
Trustee a reasonable opportunity either to proceed to exercise the powers herein granted or granted under the law or to institute such
action, suit or proceeding in its name and unless, also, there shall have been offered to the Trustee reasonable security and indemnity
against the costs, expenses and liabilities to be incurred therein or thereby, and the Trustee shall have refused or neglected to comply
with such request within a reasonable time.

In the casc ofthe pendcncy ofany reccivcrship, insolvency, liquidation, bankruptcy, reorganization, arrangement, adjustment,
composition or other j udicial proceeding relating to the Authority, the Board or any Institution, or any property of the Authority, the
Board or any Institution, the Trustee (whether or not the principal of the Bonds shall then be due and payable by acceleration or
otherwise, and whether or not the Trustee shall have made any demand upon the Authority for the payment of overdue principal and
interest) shall be entitled and empowered, by intervention in such proceeding or other means (1) to file and prove a claim for the whole
amount ofthe principal, Redemption Price, if any, and interest owing and unpaid in respect of the Bonds then Outstanding and to file
such other papers or documents as may be necessary or advisable in order to have the claims ofthe Trustee (including any claim for
the reasonable compensation, expenses, disbursements and advances ofthe Trustee, its agents and counsel) and of the Owners allowed
in such proceeding; and (2) to collect and receive any moneys or other property payable or deliverable on any such claims and to
distribute the same.

Prior to the declaration ofmaturity of the Bonds as provided in the Resolution, the Owners of not less than a majority in
aggregate principal amount of the Bonds at the time Outstanding, or their attorneys-in-fact duly authorized, may on behalf of the
Owners of all of the Bonds waive any past default under the Resolution and its consequences, except a default in the payment of
interest on or principal ofor premium, if any, on any of the Bonds. No such waiver shall extend to any subsequent or other default or
impair any right consequent thereon.

The Trustee shall promptly mail to the Bondowners notice of each Event ofDefault hereunder known to the Trustee within
fifteen (15) Business Days after knowledge ofthe occurrence thereof, unless such Event ofDefault shall have been remedied or cured
before the giving of such notice; provided, however, that, except in the case of default in the payment of the principa[, Sinking Fund
Installment, if any, or Redemption Price, if any, of or interest on any of the Bonds, or in the making of any payment required to be
made into the Debt Service Fund or the Debt Service Reserve Fund, the Trustee shall be protected in withholding such notice ifand so

long as the board ofdirectors, the executive committee, or a trust committee ofdirectors or responsible officers ofthe Trustee in good
faith determines that the withholding ofsuch notice is in the interests of the Bondowners.

Defeasance

Bonds or interest installments for the payment or redemption of which moneys shal[ have been set aside and shall be held in
trust by the Fiduciaries at the maturity or redemption date thereof shall be deemed to have been paid within the meaning and with the
effect of the Resolution, subject to an election ofthe Authority to the contrary. Any Outstanding Bonds ofany Series shall, prior to the
maturity or redemption date thereof, be deemed to have been paid within the meaning and with the effect, but subject to such election,
of the Resolution if (a) in case any ofsaid Bonds are to be redeemed on any date prior to theirmaturity, the Authority shall have given
to the Registrar instructions accepted in writing by the Registrar to give notice of redemption, as provided in the Resolution, on said
date of such Bonds (other than Bonds which have been purchased by a Paying Agent at the direction ofthe Authority or purchased or
otherwise acquired by the Authority and delivered to a Paying Agent as hereinafter provided prior to the mailing of such notice of
redemption), (b) there shall have been deposited with any Paying Agent either (i) moneys in an amount which shall be sufficient, or
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(ii) Defeasance Obligations the principal ofand the interest on which when due will provide moneys which, together with the moneys,
ifany, deposited with such Paying Agent at the same time, shall be sufficient to pay, when due, the principal or Redemption Price, if
applicable, and interest due and to become due on said Bonds on and prior to the redemption date or maturity date thereof, as the case

may be, and (c) in the event said Bonds are not by their terms subject to redemption within the next succeeding sixty (60) days, the
Authority shall have given the Registrar in form satisfactory to it instructions to mail, as soon as practicable, a notice to the Owners of
such Bonds, at their last addresses appearing upon the registry books at any time (but not more than fifteen (15) days) prior to such
mailing, that the deposit required by (b) above has been made with a Paying Agent and that said Bonds are deemed to have been paid
in accordance with this Section and stating such maturity or redemption date upon which moneys are expected to be available for the
payment of the principal or Redemption Price, ifapplicable, ofsaid Bonds (other than Bonds which have been purchased by a Paying
Agent at the direction ofthe Authority or purchased or otherwise acquired by the Authority and delivered to a Paying Agent prior to
the mailing of the notice of redemption referred to in clause (a) hereof). Such Paying Agent shall, as and to the extent necessary, apply
moneys held by it pursuant to this Section to the retirement of Bonds in amounts equal to the unsatisfied balances (determined as

provided in Section 604) ofany Sinking Fund Installments with respect to such Bonds, all in the manner provided in the Resolution.

Unclaimed Moneys

Any moneys held by a Fiduciary in trust for the payment and discharge ofthe principal or Redemption Price ofol· interest on
any of the Bonds which remain unclaimed for three years (or such other period as may at the time be prescribed by the laws of the
State) after the date when such principal, Redemption Price or interest, respectively, became due and payable, either at their stated
maturity dates or by call for earlier redemption, if such moneys were held by the Fiduciary at such date, or for three years (or such
other period as may be prescribed by the laws of the State) after the date of deposit of such moneys if deposited with the Fiduciary
after the said date when such principal, Redemption Price or interest, respectively, became due and payable, shall, at the written
request of the Authority, be repaid by the Fiduciary to the Authority, as its absolute property and free from trust, and the Fiduciary
shall thereupon be released and discharged with respect thereto and the Bondowners shall look only to the Authority for the payment
ofsuch Bonds.
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1 I

APPENDIX F

BOOK-ENTRY ONLY SYSTEM

The Depository Trust Company ("DTC"), New York, New York, will act as securities depository for the Offered Bonds. The
Offered Bonds will be issued as fully-registered bonds registered in the name ofCede & Co. (DTC's partnership nominee) or such
other name as may be requested by an authorized representative ofDTC. One fully-registered bond certificate will be issued for
each maturity ofeach series of the Offered Bonds, each in the aggregate principal amount ofsuch maturity, and will be deposited
with DTC.

DTC, the world's largest securities depository, is a limited-purpose trust company organized under the New York Banking Law, a
"banking organization" within the meaning ofthe New York Banking Law, a member ofthe Federal Reserve System, a "clearing
corporation" within the meaning of the New York Uniform Commercial Code, and a "clearing agency" registered pursuant to the
provisions of Section 17A ofthe Securities Exchange Act of 1934. DTC holds and provides asset servicing for over 3.5 million
issues of U.S. and non-U.S. equity issues, corporate and municipal debt issues, and money market instruments (from over 100
countries) that DTC's participants ("Direct Participants") deposit with DTC. DTC also facilitates the post-trade settlement among
Direct Participants of sales and other securities transactions in deposited securities, through electronic computerized book-entry
transfers and pledges between Direct Participants' accounts. This eliminates the need for physical movement of securities
certificates. Direct Participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, clearing
corporations, and certain other organizations. DTC is a wholly-owned subsidiary of The Depository Trust & Clearing
Corporation ("DTCC"). DTCC is the holding company for DTC, National Securities Clearing Corporation and Fixed Income
Clearing Corporation, all of which are registered clearing agencies. DTCC is owned by the users of its regulated subsidiaries.
Access to the DTC system is also available to others such as both U.S. and non-U.S. securities brokers and dealers, banks, trust
companies, and clearing corporations that clear through or maintain a custodial relationship with a Direct Participant, either
directly or indirectly ("lndirect Participants"). DTC has a Standard & Poor's rating of AA+. The DTC Rules applicable to its
Participants are on file with the Securities and Exchange Commission. More information about DTC can be found at
www.dtcc.com and www.dtc.org..

Purchases of the Offered Bonds under the DTC system must be made by or through Direct Participants, which wil[ receive a
credit for the Offered Bonds on DTC's records. The ownership interest of each actual purchaser of each Offered Bond
("Beneficial Owner") is in turn to be recorded on the Direct and Indirect Participants' records. Beneficial Owners will not receive
written confirmation from DTC of their purchase. Beneficial Owners are, however, expected to receive written confirmations
providing details of the transaction, as well as periodic statements of their holdings, from the Direct or Indirect Participant
through which the Beneficial Owner entered into the transaction. Transfers of ownership interests in the Offered Bonds are to be
accomplished by entries made on the books of Direct and Indirect Participants acting on behalf of Beneficial Owners. Beneficial
Owners will not receive certificates representing their ownership interests in the Offered Bonds, except in the event that use of the
book-entry system for the Offered Bonds is discontinued.

To facilitate subsequent transfers, all Offered Bonds deposited by Direct Participants with DTC are registered in the name of
DTC's partnership nominee, Cede & Co., or such other name as may be requested by an authorized representative ofDTC. The
deposit ofthe Offered Bonds with DTC and their registration in the name ofCede & Co. or such other DTC nominee do not effect
any change in beneficial ownership. DTC has no knowledge of the actual Beneficial Owners of the Offered Bonds; DTC's
records reflect only the identity ofthe Direct Participants to whose accounts such Offered Bonds are credited, which may or may
not be the Beneficial Owners. The Direct and Indirect Participants will remain responsible for keeping account of their holdings
on behalf oftheir customers.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to Indirect Participants,
and by Direct Participants and Indirect Participants to Beneficial Owners will be governed by arrangements among them, subject
to any statutory or regulatory requirements as may be in effect from time to time. Beneficial Owners of the Offered Bonds may
wish to take certain steps to augment the transmission to them of notices of significant events with respect to the Offered Bonds,
such as redemptions, tenders, defaults, and proposed amendments to the Offered Bond documents. For example, Beneficial
Owners of the Off'ered Bonds may wish to ascertain that the nominee holding the Offered Bonds for their benefit has agreed to
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obtain and transmit notices to Beneficial Owners. In the alternative, Beneficial Owners may wish to provide their names and
addresses to the registrar and request that copies ofnotices be provided directly to them.

Redemption notices shall be sent to DTC. If less than all of the Offered Bonds of a maturity of a series are being redeemed,
DTC's practice is to determine by lot the amount of the interest of each Direct Participant in such maturity of such series to be
redeemed.

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to the Offered Bonds unless
authorized by a Direct Participant in accordance with DTC' s MMI Procedures. Under its usual procedures, DTC mails an

Omnibus Proxy to the Authority as soon as possible after the record date. The Omnibus Proxy assigns Cede & Co.'s consenting
or voting rights to those Direct Participants to whose accounts the Offered Bonds are credited on the record date (identified in a

listing attached to the Omnibus Proxy).

Principal, interest and redemption premium, if any, payments on the Offered Bonds will be made to Cede & Co., or such other
nominee as may be requested by an authorized representative of DTC. DTC's practice is to credit Direct Participants' accounts
upon DTC's receipt of funds and corresponding detail information from the Authority or any Paying Agent, on payable date in
accordance with their respective holdings shown on DTC's records. Payments by Participants to Beneficial Owners wil[ be
governed by standing instructions and customary practices, as is the case with securities held for the accounts of customers in
bearer form or registered in "street name", and wil[ be the responsibility of such Participant and not of DTC or the Authority or

any Paying Agent, subject to any statutory or regulatory requirements as may be in effect from time to time. Payment of
principal, interest and redemption premium, if any, lo Cede & Co. (or such other nominee as may be requested by an authorized
representative of DTC) is the responsibility of the Authority or any Paying Agent, disbursement of such payments to Direct
Participants will be the responsibility of DTC, and disbursement of such payments to the Beneficial Owners will be the
responsibility ofDirect and Indirect Participants.

DTC may discontinue providing its services as securities depository with respect to the Offered Bonds at any time by
giving reasonable notice to the Authority. Under such circumstances, in the event that a successor securities depository is not
obtained, bond certificates are required to be printed and delivered.

The Authority may decide to discontinue use of the system of book-entry-only transfers through DTC (or a successor securities
depository). In that event, bond certificates will be printed and delivered to DTC.

THE FOREGOING INFORMATION CONCERNING DTC AND DTC'S BOOK-ENTRY ONLY SYSTEM HAS BEEN
OBTAINED FROM SOURCES THAT THE AUTHORITY BELIEVES TO BE RELIABLE, BUT THE AUTHORITY TAKES
NO RESPONSIBILITY FOR THE ACCURACY THEREOF. NONE OF THE AUTHORITY, TRUSTEE, REGISTRAR,
PAYING AGENT OR UNDERWRITERS CAN MAKE ANY ASSURANCE THAT DTC OR THE DTC PARTICIPANTS
WILL ACT IN A MANNER DESCRIBED HEREIN, NOR WILL THEY HAVE ANY RESPONSIBILITY OR OBLIGATION
TO TIIE DTC PARTICIPANTS OR BENEFICIAL OWNERS FOR (1) SENDING TRANSACTION STATEMENTS; (2)
MAINTAINING, SUPERVISING OR REVIEWING, OR THE ACCURACY OF, ANY RECORDS MAINTAINED BY DTC
OR ANY DTC PARTICIPANT; (3) PAYMENT OR THE TIMELINESS OF PAYMENT BY DTC ANY DIRECT DTC
PARTICIPANT, OR BY ANY DIRECT DTC PARTICIPANT OR INDIRECT DTC PARTICIPANT TO ANY BENEFICIAL
OWNER OF ANY AMOUNT DUE TO ANY BENEFICIAL OWNER IN RESPECT TO THE PRINCIPAL OR REDEMPTION
PREMIUM IF ANY, OR INTEREST ON OFFERED BONDS; (4) DELIVERY OR TIMELY DELIVERY BY DTC OR ANY
DTC PARTICIPANT TO ANY BENEFICIAL OWNER OF ANY NOTICE (INCLUDING NOTICE OF REDEMPTION) OR
OTHER COMMUNICATIONS TO ANY BENEFICIAL OWNER WHICH IS REQUIRED OR PERMITTED UNDER THE
TERMS OF THE BOND DOCUMENTS TO BE GIVEN TO BONDHOLDERS; (5) THE SELECTION OF THE BENEFICIAL
OWNERS TO RECEIVE PAYMENT IN THE EVENT OF ANY PARTIAL REDEMPTION OF OFFERED BONDS; OR (6)
ANY ACTION TAKEN BY DTC OR ITS NOMINEE AS THE REGISTERED OWNER OF THE OFFERED BONDS.

So long as Cede & Co. is the registered owners ofthe Offered Bonds, as nominee for DTC, references in the Official Statement to
the Bondholders or registered owners ofthe Offered Bonds (other than under the caption "TaxMatters" in the Official Statement)
shall mean Cede & Co. or any other DTC nominee, as aforesaid, and shall not mean the Beneficial Owners ofthe Offered Bonds.
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APPENDIX G

SUMMARY OF CERTAINPROVISIONS OF THE
CONTINUINGDISCLOSURE UNDERTAKING

The following is a brief summary of certain provisions of the Continuing Disclosure Undertaking. This summary does not purport to
be complete or definitive and is qualified in its entirety by reference to the Continuing Disclosure Undertaking, copies of which are
available at the offices ofthe Authority. For definitions of certain terms used but not defined herein, see Appendix C - "GLOSSARY
OF CERTAIN TERMS".

The Authority has authorized a Continuing Disclosure Undertaking (the "Undertaking") with respect to the Offered Bonds to assist the
Underwriters in complying with U.S. Securities and Exchange Commission ("SEC") Rule 15C2-12 (the "Rule"). In the Undertaking,
the Authority will agree to provide the Annual Financial Information described below with respect to each fiscal year of the Authority,
commencing with the fiscal year ending June 30, 2014, by no later than 7 months after the end of the respective fiscal year, to the
Municipal Securities Rulemaking Board ("MSRB").
"Annual Financial Information" means updated versions of the following financial information and operating data contained in the
Official Statement relating to the Offered Bonds with respect to the Authority, for each fiscal year ofthe Authority:

Outstanding Second Program Bonds (see "The Authority- Outstanding Second Program Bonds of the Authority")
Authorized and Outstanding Commercial Paper (see "SECURITY AND SOURCES OF PAYMENT FOR THE
BONDS - Subordinated Obligations; Commercial Paper")

• Tennessee Consolidated Retirement System financial information and operating data and Higher Education
Employer Contributions (see "TENNESSEE PUBLIC HIGHER EDUCATION - Employee Retirement Benefits")

• Other Post-Employment Benefits unfunded liabilities and annual required contributions (see "TENNESSEE
PUBLIC HIGHER EDUCATION -Other Post-Employment Benefits")
Appendix B - Selected Statistical Information

The descriptions contained above are of general categories or types of financial information and operating data. When such
descriptions include information that no longer can be generated because the operations to which it related have been materially
changed or discontinued, a statement to that effect will be provided in lieu of such information.

Annual Financial Information will include the annual financial statements of the Authority, audited by such auditors as shall then be
required or permitted by State law ("Audited Financial Statements"), if avai[able, or unaudited financial statements. Ifnot provided as

part ofAnnual Financial Information by the date referred to above because they are not available, the Authority will provide Audited
Financial Statements, when and if available, to the MSRB. Audited Financial Statements will be prepared in accordance with
generally accepted accounting principles for governmental units as prescribed by the Governmental Accounting Standards Board, the
Financial Accounting Standards Board, or any successor to the duties and responsibilities of either ofthem ("GAAP").

Annual Financial Information also will include the annual financial statements ofthe State, including component unit reporting of
The University of Tennessee system and the Board of Trustees of the University of Tennessee, and of the State University and
Community College System of the State of Tennessee and the Tennessee Board of Regents, showing information of the type
described in the Statement ofNet Assets, Statement of Activities and Statement ofRevenues, Expenditures and Changes in Fund
Balances for fiscal year 2013-2014, in each case audited by such auditors as shall then be required or permitted by State law, if
available. If not provided as part of Annual Financial Information by the date referred to above because they are not available,
the Authority will provide such audited financial statements, when and if available, to the MSRB. Such audited financial
statements will be prepared in accordance with GAAP.

In the Undertaking, the Authority also agrees to provide, in a timely manner not in excess of 10 business days after the occurrence
ofthe event, notice of each ofthe following events with respect to the Offered Bonds, to the MSRB:

(i) principal and interest payment delinquencies;

(ii) non-payment related defaults, ifmaterial;

(ili) unscheduled draws on debt service reserves reflecting financial difficulties;
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(iv) unscheduled draws on credit enhancements reflecting financial difficulties;

(v) substitution of credit or liquidity providers, or their failure to perform;

(vi) adverse tax opinions, the issuance by the Internal Revenue Service of proposed or final determinations of
taxability, Notices of Proposed Issue (IRS Form 5701-TEB) or other material notices or determinations with
respect to the tax status of the Offered Bonds, or other material events affecting the tax status of the Offered
Bonds;

(vii) modifications to rights ofOffered Bondholders, ifmaterial;

(viii) bond calls, ifmaterial, and tender offers;

(ix) defeasances;

(x) release, substitution, or sale of property securing repayment ofthe Offered Bonds, ifmaterial;

(xi) rating changes;

(xii) bankruptcy, insolvency, receivership or similar event ofthe Authority;
clvulv LU Ultlux (All). rul uie purposes of the event identified in clause (xii) above, the event is considered to
occur when any of the following occur: the appointment of a receiver, fiscal agent or similar officer for the
Authority in a proceeding under the U.S. Bankruptcy Code or in any other proceeding under state or federal law
in which a court or government authority has assumed jurisdiction over substantially all of the assets or business
of the Authority, or if such jurisdiction has been assumed by leaving the existing governing body and offici als or
officers in possession but subject to the supervision and orders of a court or governmental authority, or the entry
of an order confirming a plan of reorganization, arrangement or liquidation by a court or governmental authority
having supervision orjurisdiction over substantially all ofthe assets or business ofthe Authority.)

(xiii) the consummation of a merger, consolidation, or acquisition involving the Authority or the sale of all or
substantially all of the assets of the Authority, other than in the ordinary course of business, the entry into a
definitive agreement to undertake such an action or the termination of a definitive agreement relating to any such
actions, other than pursuant to its terms, ifmaterial; and

(xiv) appointment of a successor or additional trustee or the change of name ofa trustee, ifmaterial.
The Authority wi[1 also provide, in a timely manner, notice ofany failure of the Authority to provide the Annual Financial Information
by the date specified above to the MSRB.

Unless otherwise required by the MSRB, a[1 notices, documents and information provided to the MSRB shall be provided to the
MSRB's Electronic Municipal Markets Access (EMMA) system, the current Internet Web address ofwhich is www.ømmamsrb.org.
All notices, documents and information provided to the MSRB shall be provided in an electronic format as prescribed by the MSRB
(currently, portable document format (pdf) which must be word-searchable except for non-textual elements) and shall be accompanied
by identifying information as prescribed by the MSRB.

The Undertaking will be effective upon the issuance of the Offered Bonds and will terminate upon the legal defeasance, prior
redemption or payment in full of all ofthe Offered Bonds. The Undertaking, or any provision thereof, shall be null and void in the
event that the Authority (i) receives an opinion of counsel to the effect that those portions of the Rule which require the Undertaking,
or such provision, as the case may be, do not or no longer apply to the Offered Bonds, whether because such portions ofthe Rule are
invalid, have been repealed, or otherwise, as shall be specified in such opinion, and (ii) delivers copies of such opinion to the MSRB.
The Undertaking may be amended without the consent of the holders of the Offered Bonds in connection with a change in
circumstances that arises from a change in legal (including regulatory) requirements, a change in law (including rules and regulations)
or in interpretations thereof, or a change in the identity, nature or status of the Authority or the type ofbusiness conducted thereby, or if
an amendment to the Rule is adopted, or a new or modified official interpretation of the Rule is issued, which is applicable to the
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Undertaking, in each case subject to certain additional requirements, all as described in the Undertaking. Copies of any such
amendment are required to be delivered to the MSRB.

The provisions of the Undertaking shall constitute a contract with and inure solely to the benefit of the holders from time to time ofthe
Offered Bonds, except that beneficial owners of Offered Bonds shall be third-party beneficiaries of the Undertaking and shall be
deemed to be holders of Offered Bonds for purposes of the next sentence. The obligations of the Authority to comply with the
provisions ofthe Undertaking are enforceable by any holder ofoutstanding Offered Bonds; the holders' rights to enforce the provisions
of the Undertaking are limited solely to a right, by action in mandamus or for specific performance, to compel performance of the
Authority's obligations under the Undertaking. Any failure by the Authority to perform in accordance with the Undertaking will not
constitute a default or an event ofdefault under the resolutions authorizing the Offered Bonds or State law and shall not result in any
acceleration ofpayment ofthe Offered Bonds, and the rights and remedies provided by such resolutions and applicable State law upon
the occurrence ofsuch a default or an event of default shall not apply to any such failure.

The Undertaking shall be construed and interpreted in accordance with the laws of the State, and any suits and actions arising out of
the Undertaking shal] be instituted in a court of competent jurisdiction in the State; provided, however, that to the extent the
Undertaking addresses matters of federal securities laws, including the Rule, the Undertaking shall be construed in accordance with
such federal securities laws and official interpretations thereof.

Certain financial information and operating data required to be filed within the five (5) years preceding the date of this Official
Statement with nationally recognized municipal securities repositories pursuant to previous Ru[e 15c2-12 continuing disclosure
undertakings by the Authority were not timely filed but have since been filed with the MSRB through EMMA. This included, for
fiscal year ending June 30, 2012, (a) the information in the tables entitled (i) "Disclosed TSSBA Funded Capital Projects" and (ii)
"Comparison of Tennessee Undergraduate Universities to Southern Regional Education Board Median Annua[ Undergraduate
Tuition and Required Fees", and (b) Tennessee Consolidated Retirement System financial information and operating data and
Higher Education Employer Contributions, and Other Post-Employment Benefits unfunded liabilities and annual required
contributions. The Authority agreed to make such filings by January 31, 2013; however, the tables referred to in (a) and (b) in the
preceding sentence were posted on EMMA on August 12, 2013 and October 3,2013, respectively. In addition, certain available
individual institution audit reports were not timely filed with EMMA, but have since been filed in all instances and in any event
were and are available on the website of the Tennessee Comptroller of the Treasury. In its continuing disclosure undertakings,
the Authority has agreed to file annual financial statements ofthe State when and if available. For the fiscal years ending June 30,
2009 and June 30, 2010, completion of the annual financial statements ofthe State was delayed as a result of the implementation
of new financial software. A[though such statements were filed on EMMA when completed, they were inadvertently not linked
on EMMA to the Authority's bonds. Such statements have been since linked to the Authority's bonds. Rating downgrades on the
insurer ofseveral series of its outstanding bonds (2005 Series A, 2005 Series B, 2006 Series A, 2007 Series A, 2007 Series B, and
2007 Series C) were not the subject ofmaterial event notices due, in part, to the lack ofany direct notification to the Authority of
the specific rating impact on such bonds. Notice of such rating downgrades have since been filed on EMMA for all affected
series. Finally, the material event notice with respect to the 2010 recalibration of the Authority's credit rating by Fitch was filed
17 days after the Fitch rating recalibration. The Authority believes that this filing was timely under the terms of its then-effective
continuing disclosure agreements, which required that material event filings be made promptly (the Rule was subsequently
amended to impose a 10-day window for filing notices ofmaterial events related to credit rating changes).
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APPENDIX H

FORM OF PROPOSED OPINION OF BOND COUNSEL

August 27,2014
Tennessee State School Bond Authority
Nashville, Tennessee

TENNESSEE STATE SCHOOL BOND AUTHORITY
HIGHER EDUCATIONAL FACILITIES SECOND PROGRAM BONDS
2015 REFUNDING SERIES A (FEDERALLY TAXABLE), $

2015 REFUNDING SERIES B, $
2015 SERIES C, $

Dear Sirs:

At your request, we have examined into the validity of $ principal amount of Higher Educational
Facilities Second Program Bonds, 2015 Refunding Series A (federally Taxable) (the "2015A Bonds"), $ principal
amount of Higher Educational Facilities Second Program Bonds, 2015 Refunding Series B (the "2015B Bonds") and
$ principal amount of Higher Educational Facilities Second Program Bonds, 2015 Series C (the "2015C Bonds"
and, collectively with the 2015A Bonds and 2015B, the "2015 Bonds"), of the Tennessee State Schoo[ Bond Authority (the
"Authority"), a corporate agency and instrumentality ofthe State ofTennessee (the "State").

The 2015 Bonds are issued under and pursuant to the Tennessee State School Bond Authority Act (Section 49-3-1201 et
seq., Tennessee Code Annotated) as amended to date (the "Act"), the Higher Educational Facilities Second Program General
Bond Resolution adopted by the Authority on April 27,1998, as amended to date (the "General Resolution") and a Supplemental
Resolution of the Authority adopted on February 26, 2015 (the "Supplementa[ Resolution" and, collectively with the General
Resolution, the "Resolution").

We have examined the Constitution and laws ofthe State; certified copies of proceedings of the Authority authorizing
the issuance of the 2015 Bonds, including the Resolution; a certified copy of a Second Program Financing Agreement by and
between the Authority and the Board of Trustees of The University of Tennessee (the "Board of Trustees") dated as of
November 1, 1997, as amended and restated as ofMay 9, 2013; a certified copy of a Second Program Financing Agreement by
and between the Authority and the Board of Regents of the State University and Community College System of the State of
Tennessee (the "Board of Regents" and. together with the Board o f Trustees, the "Boarkls") dated as of November 1, 1997, as
amended and restated as ofMay 9, 2013; certified copies of proceedings of the Authority authorizing the execution and delivery
of said Second Program Financing Agreements (collectively, the "Second Program Financing Agreements"); such other
instruments, documents, certificates and proceedings, and applicable law, as we have considered appropriate for purposes of this
opinion; and a specimen 2015 Bond ofeach series.

Based on the foregoing, we are ofthe opinion that:

·1. The Authority has the right and power under the Act to adopt the Resolution and the Resolution has been
duly and lawfully adopted by the Authority, is in full force and effect, is valid and binding upon the
Authority and is enforceable against the Authority in accordance with its terms. The Resolution creates the
valid pledge which it purports to create of the Annual Financing Charges and Legislative Appropriations
(as each is defined in the Resolution), and all rights under the Second Program Financing Agreements or
otherwise to receive the same, and moneys and securities held or set aside under the Resolution, subject to
the application thereofto the purposes and on the conditions permitted by the Resolution.

2. The 2015 Bonds have been duly and validly authorized and issued in accordance with the laws ofthe State,
including the Constitution ofthe State and the Act, and in accordance with the Resolution, and are entitled
to the benefits of the Resolution and ofthe Act. The 2015 Bonds are valid and binding obligations of the
Authority as provided in the Resolution, and are enforceable against the Authority in accordance with their
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terms and the terms of the Resolution, payable solely from the Annual Financing Charges, Legislative
Appropriations and other moneys and securities held or set aside under the Resolution, subject to the
application thereof to the purpose and on the conditions permitted by the Resolution. The Authority
reserves the right to issue additional bonds on the terms and conditions, and for the purposes, provided in
the General Resolution, on a parity of payment and security with the 2015 Bonds; provided, however, that
as permitted by the General Resolution, certain series of bonds issued thereunder may not be payable from
or secured by the Debt Service Reserve Fund on the same basis as others, and may not have any amount
made available under the Resolution as a debt service reserve therefor (which initially is the case with the
2015 Bonds). The Authority has no taxing power, the State is not liab[e on the 2015 Bonds and the 2015
Bonds are not a debt ofthe State.

3. The Second Program Financing Agreements have been duly authorized, executed and delivered by the
Authority and, assuming due authorization, execution and delivery by the other parties thereto, constitute
valid contractual obligations of the Authority. You have received opinions of counsel to the Board of
Regents and counsel to the Board of Trustees to the effect that the respective Second Program Finançing
Agreements have been duly executed and delivered by the respective Boards and constitute valid
contractual obligations thereof, and we express no opinion herein with respect thereto. The State has not
waived the immunity of the State (including, for this purpose, the Authority and the Boards) from suit or
extended its consent to be sued with respect to the Second Program Financing Agreements. Accordingly,
monetary actions against the State (including the Authority and the Boards) for breach of contractual
obligations relating to the Financing Agreements may be heard and determined under current law
exclusively in the Tennessee Claims Commission, an administrative tribunal, where liability may be
limited to actual damages and certain costs.

4. Under the existing laws of the State, the 2015 Bonds and income therefrom are free from taxation by the
State or any county, municipality or political subdivision of the State, except for estate and gift taxes and
taxes on transfers, and except to the extent such interest may be included within the measure of privilege
taxes imposed pursuant to the laws ofthe State.

5, Interest on the 2015A Bonds is includable in gross income for Federal income tax purposes.

6. Under existing statutes and court decisions, (i) interest on the 2015B Bonds and 2015C Bonds is excluded
from gross income for Federal income tax purposes pursuant to Section 103 of the Internal Revenue Code
of 1986, as amended to the date hereof (the "Code"), and (ii) when interest on the 2015B Bonds and 2015C
Bonds is not treated as a preference item in calculating alternative minimum taxable income for purposes
of the alternative minimum tax applicable to individuals and corporations; such interest, however, is
included in the adjusted current earnings of certain corporations for purposes of calculating the alternative
minimum tax imposed on such corporations. In rendering the opinions in this paragraph 6, we have relied
upon and assumed (i) the material accuracy of the representations, statements of intention and reasonable
expectations, and certification of fact, contained in certifications delivered on the date hereof by the
Authority, the Boards and others with respect to the use ofproceeds ofthe 2015B Bonds and 2015C Bonds
and the investment of certain funds, and other matters affecting the exclusion of interest on the 2015B
Bonds and 2015C Bonds from gross income for Federal income tax purposes under Section 103 of the
Code, and (ii) compliance by the Authority and the Boards with certain ongoing covenants to comply with
applicable requirements of the Code to assure the exclusion ofthe interest on the 2015B Bonds and 2015C
Bonds from gross income under Section 103 ofthe Code.

The opinions expressed in paragraphs 1, 2 and 3 above are subject to applicable bankruptcy, insolvency,
reorganization, moratorium and other laws heretofore or hereafter enacted affecting creditors' rights, and are subject
to the application ofprinciples of equity relating to or affecting the enforcement of contractual obligations, whether
such enforceability is considered in a proceeding in equity or at law.

We express no opinion herein as to (i) Federal, state or local tax consequences arising with respect to the 2015
Bonds, or the ownership or disposition thereof, except as stated in paragraphs 4,5 and 6 above, (ii) Federal, state or
local tax matters to the extent affected by any action hereafter taken or not taken in reliance upon an opinion of
counsel other than ourselves, or (iíi) the accuracy, adequacy, sufficiency or completeness of the Official Statement
(or any update or amendment thereof or supplement thereto) of the Authority relating to the 2015 Bonds, or any
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other financial or other information which has been or may be supplied to purchasers or prospective purchasers of
the 2015 Bonds.

This letter is rendered solely with regard to the matters expressly opined on above and does not consider or
extend to any documents, agreements, representations or other materia[ of any kind not specifically opined on
above. No other opinions are intended nor should they be inferred.

This letter is issued as of the date hereof, and we assume no obligation to update, revise or supplement this
letter to reflect any action hereafter taken or not taken, or any facts or circumstances, or changes in law or in
interpretations thereof, that may hereafter occur, or for any other reason

Very truly yours,
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TENNESSEE STATE SCHOOL BOND AUTHORITY

HIGHER EDUCATIONAL FACILITIES SECOND PROGRAM BONDS,
$132,450,000 2014 SERIES A (FEDÉRALLÝÝÁXABLE)

$212,200,000 2014 REFUNDING SERIES B

Bam**mcà.åt A'3.'*?._,

August 7,2014

Tennessee State Sçhool Bond Authority
Nashville, Tennessee

Ladies and Gentlemen:

Citigroup Global Markets Inc. (the "Representative"), on behalf of itself and the other
underwriters listed ill Appendix I attached hereto (collectively, the "Underwriters"), hereby offers to
enter into this Bond Purchase Agreement (the Purchase Agreement") with the Tennessee State School
Bond Authority (the "Issuer") for the purchase by the Underwriters and the sale by the Issuer of the
Issuer's bonds captioned above and specified below. This offer ís macie subject to acceptance thereof bythe Issuer prior to 6:30 p.m., prevailing time in Nashville, Tennessee, on the date hereof, and, upon such
acceptance, evidenced by the signature of a duly authorized officer of the Issuer in the space provided
below, this Purchase Agreement shall be in full force and effect in accordance with its terms and shall be
binding upon the Issuer and the Underwriters.

Capitalized terms used herein and not defined herein shall have the meanings given them ill the
Higher Educational Facilities Second Program General Bond Resolution adopted by the Issuer on
April 27, 1998 (the "General Bond Resolution") authorizing the issuance thereundei from time to time
of Higher Educational Facilities Second Program Bonds, a Supplemental Resolution Amending General
Bond Resolution adopted by the Issuer on July 26, 2004 (the "2004 Amending Resolution"), a .'11

Supplemental Resolution Amending General Bond Resolution and Authorizing Amendment of Financing 1Agreements adopted by the Issuer on May 9, 2013 (the "2013 Amending Resolution"), and a I 1
Supplemental Resolution adopted by the lssuei on June 18, 2014, including as a part thereof the 2014 1 11
Bonds Series Certificate (the "Supplemental Resolution", and together with the General Bond
Resolution, the 2004 Amending Resolution and the 2013 Amending Resolution, as further amended and
supplemented from time to time, the "Resolution") authorizing the issuance of the Issuer's Higher
Educational Facilities Second Program Bonds, 2014 Series A (federally Taxable) ( the "2014A Bonds"ì,,
and Higher Educational Facilities Second Program Bonds, 2014 Refunding Series B ( the "2014B Bonds"
and collectively with the 2014A Bonds, the "Bonds"),
A. Putéhasø.Prlg.

1 Upon the terms and conditions and upon the basis of the representations and warranties
herein set forth, the Underwriters hereby agree to purchase from the Issuer, and the Issuer
hereby agiees to sell to the Undeiwriters, a[I (but not less than aíl) of the Issuer's: (ú
2014A Bonds, in the original aggregate principal amount of $132,450,000.00, at an
aggregate purchase price of $132,294,587.58 (the "2014A Bonds Purchase Price"),



representing the aggregate principal amount of the 2014A Bonds, less underwriters'
discount of $104,043.52, less reoffering discount of $51,368.90; and (ti) 2014B Bonds,
in the original aggregate principal amount of $212,200,000.00, at an aggiegate purchase
price of $253,137,778.26 (the "2014B Bonds Purchase Price, and collectively with the
2014A Bonds Purchase Price, the "Purchase Price"), representing the aggregate
principal amount of the 2014B Bonds, less underwritets' discount of $153,142,04, plus
reoffering premiumof $41,090,920,30 The Bonds shall be dated the date of delivery (the
"Dated Date") and shall mature on the dates, bear inteiest payable commencing on
November 1, 2014, at the rates and be subject to optional and mandatory redemption
prior to maturity all as set forth in the Official Statement (hereinafter defined) and in part
on Appendix II attached hereto, The Bonds shall be payable at the times and iii the 1
manner, and shall otherwise have the terms and provisions, set forth in the Official r

Statement.

2, If the Issuer accepts this offer and if the Underwriters fail (other than for a reason
permitted hereunder) to accept and pay for all or any of the Bonds upon tender thereof by
the Issuer at the Closing as herein provided, the parties hereby agree that the damages to
the Issuer shall be fixed at one percent (1%) of the aggregate principal amount of the
Bonds, and, upon such failure of the Underwriters to accept and pay for the Bonds, the
Underwriters shall be obligated to pay to the Issuer such amount as and for full liquidated
damages foi such failure and for any and all defaults hereunder on the part of the
Underwriters. Upon suoh payment, the Underwriters shall be fully released and
discharged of all claims, rights and damages for such failure and for any and all such
defaults, In no event shall the Issuer be entitled to damages of any nature other than the
liquidated damages herem specified, provided that such liquidated damages are paid to
the Issuer within thirty (30) days of the date mentioned in Section B.1 hereof.

B. Dollveryofand-Pæømentfor thelkmds. 11

At or prior to 11:30 a.m., prevailing time in Nashville, Tennessee on August 27, 2014,
the date of delivery and payment for the Bonds (the "Closing Date"), or at such other
time or date as shall have beeti mutually agreed upon by lh© Issuei and the
Representative, the Issuerwill deliver or cause to be delivered to the Representative, the
Bonds, qualified for book-entry delivery through The Depository Trust Company
("DTC") in New York, New York, or at the offices of Regions Bank, Nashville,
Tennessee (the «Paying Agent" and "Trustee") pursuant to the DTC "FAST Program"
in definitive form, duly executed by officers of the Issuer designated m the Resolution
and authenticated by the Trustee, together with the other documents hereinafter
mentioned; and, subject to the conditions contained herein, the Representative will accept
such delivery and pay the Purchase Price by wire transfer of immediately available funds
payable to the order ofthe Issuer,

2. The Issuer and the Representative agree that there shall be a preliminary closing held at
the Office of State and Local Finance of the State of Tennessee, 505 Deaderick Street,
Suite 1600, Nashville, Tennessee, commencing at least eighteen (18) hours piíor to the
Closing Date, or at such other time or place as the Issuer and the Representative shall
agiee,

3. Delivery of the definitive Bonds shall be made as aforesaid, or at such other location as

may be designated by the Representative at least two (2) business days prior to the
Closing Date. Payment for the Bonds shall be made as set forth m Section B.1. hereof. Il
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The delivery of the other documents shall be made at the Office of State and Local
Finance of the State of Tennessee or at the offices ofthe Attorney General ofthe State of
Tennessee ("Counse[ to the Issuer"), John Sevier Building, 425 Fifth Avenue North,
Nashville, Tennessee. Such payment and the related delivery are herein called the
"Closing." The Bonds will be delivered as fully-registered bonds, bearing proper CUSIP
numbers, and registered in the name of Cede & Co,, as nominee of DTC, which will act
as securities depository for the Bonds.

4. After execution by the Issuer, the Bonds shall be held iii safe custody by DTC in New
York, New York or by DTC through the Trustee and the "FAST Program". The Issuer 4 1

shall release or authorize the release of the Bonds from safe custody at the Closing upon
ivceipt of payment for the Bonds as aforesaid,

c. Oméiäl Statöment
1. The Issuer hereby consents to and confirms the prior use by the Underwriters of the

Preliminary Official Statement delivered to the Underwriters and made available on the
Internet at "www.i-dealprospectus.coin", dated July 29, 2014, and revised on July 31,
2014 to include ratings and a change in the redemption terms (the "Preliminary Official
Statement"), in connection with the public offering of the Bonds by the Underwriters,
and further confirms the authority ofthe Underwriters to use, and consents to the use of, a
final Official Statement (iii printed or electronic form) with respect to the Bonds, to be
dated the date hereof, and any amendments or supplements thereto that shall be approved
by the Issuer (as so amended and supplemented, the Official Statement") iii connection
with the public offering, and sale ofthe Bonds. The Issuer hereby i epresents and warrants
that the Preliminary Official Statement previously furnished to the Representative was
"deemed final" by the Issuer as of July 31, 2014 for purposes of Rule 1502-12 ("Rule
15c2-12 ") promulgated by the Securities and Exchange Commission ofthe United States
(tlie "SEC") under the Securities Exchange Act of 1934, as amended (the "Exchange
Act") except for the omission ofsuch information as is permitted in Rule 1502-]2.

2. The Issuei shall provide, or cause to be provided, to the Representative within seven (7)
business days after the date of this Purchase Agreement or three (3) business days prior to
tile Closing, whichever comes first, five (5) executed counterparts of the Official
Statement, and five (5) confonned copies of a final Official Statement (or such lesser
amount which the Representative agrees will be súfficient to permit the Underwriters to
comply with Rule 1 5c2-12 and other applicable rules of the SEC and the Municipal

1Securities Rulemaking Board (the "MSRB")). The Issuer shall further cause the Official
Statement to be posted on www i·dea!1}Ëospeotus.cøm for the longer of thirty (30)
calendar days or until the End ofthe Underwriting Period as defined herein.

3. The Issuer hereby authorizes the Representative to file, and the Representative hereby lili
agrees to file, the Official Statement with the MSRB through the operation of the
Electronic Municipal Maiket Access system ("EMMA") within one (1) business day
after receipt from the Issuer, but by no later than the Closing Date (as defined herein), in II
such manner and accompanied by such forms as are required by the MSRB, in
accordance with applicable MSRB Rules, and shall maintain such books and records as
, equired by MSRB Rules with respect to filing ofthe Official Statement,

D. Amèhdments to Ofñèiàl Statement. The Issuer covenants with the Underwriters to notify
promptly the Representative if, during the Update Period (as defined in H.3 herein), any event
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shall occur that would cause the Official Statement to contain, or information shall come to the
attention of the Issuer that is reasonably likely to cause the Official Statement (whether or not
previously supplemented or amended) to contain, any untrue statement of a material fact or to
omit to state a material fact necessary to make the statements theiein, in the light of the
circumstances under which they were made, not misleading, and if in the opinion of the
Representative such event requires the pieparation and distribution of a supplement or

amendment to the Official Statement, to prepare and furnish to the Representative, at the Issuer's
expense, such number of copies of the supplement or amendment to the Official Statement, iii
form and substance mutually agreed upon by the Issuer and approved by the Representative, as
the Representative may reasonably request and if such notification shall be given subsequent to
the Closing Date, such additional legal opinions, certificates, instruments, and other documents as
the Representative may reasonably deem necessary to evidence the truth and accuracy of any
such supplement or amendment to the Official Statement.

E, Public Øftbplñg. The Underwriters agree to make a bona fide initial public offering of all the
Bonds at prices not in excess of the initial offering price or prices or at yields not lower than the
initial offei ing yield or yields set forth in the Official Statement; provided, however, that the
Underwriters may change such initial offering price or prices, or yield or yields, as they deem
necessary in connection with the offering of the Bonds without any requirement of prior notice,
and may offer and sell the Bonds to certain institutions at prices lower or yields higher than those
stated iii the Official Statement, The Representative agrees to provide a certificate as to the issue
price ofthe Bonds on which the Issuet and the Bond Counsel may rely.
End of Underwriting Pe,iod, For purposes of this Purchase Agreement, the "End of the
Underwriting Period" shall mean the later ofthe Closing Date (which shall constitute the End of
the Underwriting Period, unless the Issuer has been notified to the contrary by the Repi esentative
on or prior to the Closing Date) or the date on which the "end ofthe underwriting period" for thè
Bonds has occui red under Rule 15c2-12. The Representative shall notify the Issuer when the
"end ofthe underwriting period" for the Bonds has occurred under Rule 15c2-12 with respect to
the unsold balance of bonds that are held by any Undeiwriters for sale to the public within the
meaning ofRule 1502-12,

G. PlanofFinapelng.
?t. The Bonds shall be as described in, and shall be issued under and secured pursuant to the

provisions of the Resolution substantially in the form delivered to the Representative,
with only such changes therein as shall be mutually agreed upon between the Issuer and
the Representative prior to Closing.

2. The net proceeds fiom the sale of the 2014A Bonds will be used to: (i) prepay the
principal amount of Revolving Credit Loans previously issued for certain projects, (ii)
finance a portion of the costs for certain projects, (iit) provide funds necessary to refund
the Higher Educational Facilities Second Program Bonds, 2005 Refunding Series A,
maturing May 1,2016 through May 1,2027, inclusive, and May 1,2030 and the Higher
Educational Facilities Second Program Bonds, 2007 Series B, maturing May 1,2022 and
May 1,2036 (the "2014A Refunded Bonds") and (iv) pay ceitain costs of issuance of
the 2014A Bonds r 1,

'IJ

3. The net proceeds from the sale ofthe 2014B Bonds will be used to: (i) provide funds
necessary for the refunding of the Higher Educational Facilities Second Program Bonds,
2006 Series A, maturingMay 1, 2036, the Higher Educational Facilities Second Program

4
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Bonds, 2007 Series A, maturingMay 1, 2018 through May 1,2026, inclusive, and May 1,
2031, the Higher Educational Facilities Second Progi'Eun Bonds, 2008 Series A, maturing 1

May 1, 2017 through May 1,2026, inclusive, May 1,2028, May 1,2030, May 1,2032,
and May 1,2034, the Higher Educational Facilities Second Program Bonds, 2008 Series
B, maturing May 1,2019 through May 1, 2025, inclusive, May 1,2028, that portion of
the May 1,2033 term bond subject to mandatory redemption in May 1,2029, and May 1,
2038, and the Higher Educational Facilities Second Program Bonds, 2009 Series A,
maturing May I, 2020 thiough May 1, 2025, inclusive (the "2014B Refunded Bonds"),
and (h) pay contain costs ofissuance ofthe 2014B Bonds,

4. Iii connection with the issuance of each of the 2014A Refunded Bonds and the 2014B
Refunded Bonds, the Issuer will enter into a Refunding Trust Agreement, dated as of the
Closing Date (collectively, the "Refunding Trust Agreements ) with the Trustee.

5, The Bonds will constitute special obligations of the Issuer, the principal, Sinking Fund
Installments, if any, and Redemption Price of and interest on which shall be payable
solely from and seciued by the Annual Financing Charges and Legislative Appropriations
derived pursuant to the Second Program Financing Agreement, dated as of November 1,
1997, by and between the Issuer and tile Board of Trustees, and the Second Program
Financing Agreeinent, dated as of November 1, 1997, as amended as ofMay 9, 2013, by
and between the Issuer and the Board of Regents, as appropriate, in each case, as

supplemented and amended from time to time (the "Financing Agreements"), and othet
monies and securities held or set aside under the Resolution, subject to the application
thereofto the purposes and on the conditions permitted by the Resolution.

6. The Issuer has elected to establish separate accounts in the Debt Service Reserve Fund
for the Bonds with no current funding requirement. Accordingly, the Bonds currently
will not be secured by any debt service reserve.

H. Repregentations and Warranties of the Issuer.

The Issuer hereby agrees with, and makes tile following representations and warranties to the 1;
Underwriters, as of the date heleof and as of the Closing Date, which representations and
warranties shall survive the Closing: i

1, The Issuer is duly organized and existing, created pursuant to the provisions of Title 49,
Chapter 3, Part 12, Tennessee Code Annotated, as amended (the "Act") and is a .I?
oorpoi'ate governmental agency and instrumentality of the State of Tennessee (the
"State"). The Issuer is authorized by the provisions of the Act to, among other things, (i) 1

1issue the Bonds for the purposes set forth herein and in the Resolution, (ii) secure the
Bonds iii the manner con templated in the Resolution, and (tii) execute, deliver and
perform its obligations under the Bonds, the Resolution, the Financing Agreements, this 11
Purchase Agieement, and the Refunding Trust Agreements, J

"i2. The Issuer has, and at the Closing Date will have, full legal right, power, and authority 11
!1

pursuant to the Resolution to enter into this Purchase Agreement, to execute and deliver
the Continuing Disclosure Undertaking, dated as ofAugust 27,2014, in substantially the
form described in Appendix G to the Official Statement (the "Continuing Disclosure 1

Undertaking"), and the Refunding Trust Agreements, to issue, seil, and deliver the
Bonds as provided herein and to carry out and consummate the transactions contemplated
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by this Purchase Agreement, the Resolution, the Financing Agreements, the Continuing
Disclosure Undertaking, the Refunding Trust Agreements and the Official Statement,

3. On and as of the date hereof and, un[ess an event of the nature described in Section J,2,
hereof subsequently occurs, at all times during the period from the date hereof to and
including the date which is twenty-five (25) days following the End of the Underwriting
Period (the "Update Period"), the information in the Official Statement with respect to

4the Issuer and its affairs does not and will not contain any litltmie statement of a material
fact or omit to state a material fact required to be stated therein or necessary to make the
statements therein, in the light of the circumstances under which they were made, not
misleading.

4. The Issuer has complied, and will at the Closing be in compliance, in all material l

respects, with the Resolution and the Act. .Il
ì5. By official action of the Issuer prior to or concurrently with the acceptance heieof, the

Issi,er has duly authorized and approved the distribution of the Preliminary Official
Statement and the execution, delivery, and distribution ofthe Official Statement, and has 1

duly authorized and approved the issuance and sale ofthe Bonds upon the terms set forth 1

herein and in the Resolution and the Official Statement, and the execution and delivery
of, and the performance by the Issuer of the obligations on its part contained in, the
Bonds, the Resolution, the Continuing Disclosure Undei'taking, the Financmg
Agreements, the Refunding Trust Agreements, and this Purchase Agreement.

6. The Issuer is not in breach of or in default under the Act or any applicable law 01

administrative regulation of the State or the United States or any applicable judgment or
decree or any loan agreement, note, resolution, agreement, or other instrument to which
the Issuer is a patty or is otherwise subject or by which it or its properties may be bound,
that is material to the issuance, payment or security for the Bonds. The issuance and sale
of the Bonds upon the terms set forth herein and in the Resolution and the Official
Statement, and the execution and delivery by the Issuer of the Resolution, tile Financing 1

Agreements, the Continuing Disclosure Undertaking, the Refunding Trust Agreements,
and this Purchase Agreement, and its compliance with the provisions ofeach thereof, will
not conflict with or constitute a material breach of or default under the Act or any law,
administrative regulation, judgment, decree, indenture, loan agreement, note, resolution ì

agreement, or other instrumentto which the Issuer is a party or is otherwise subject, Il
7. All appiovals, consents, and orders of any governmental authority, board, agency, or

commission having jurisdiction that would constitute a condition precedent to the
performance by the Issuer of its obligations hereunder, the issuance ofthe Bonds and the
execution and delivery and performance by the Issuer of the Resolution, the Financing
Agleements, the Continuing Disclosure Undertaking, the Refunding Trust Agleements, .Iland this Purchase Agreement, have been obtained orwill be obtained prior to the Closing,

8. Tile Bonds, when issued, authenticated, and delivered in accordance with the Resolution
and sold to the Underwriters as provided herein, will be the valid and binding obligations
of the Issuer as provided in the Resolution, enforceable against the Issuer in accordance li
;iítäll;1*' J'TN?nd the terms of the Resolution,

Legislative Appropriations and other úhesatyd fsieociJritž Èldor
set aside under the Resolution, subject to the application thereof to the purpose and on the
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11
conditions permitted by the Resolution, issued in conformity with and entitled to the
benefit and security ofthe Resolution, lili

9. The Resolution has been duly adopted by the Issuer, The terms and provisions of the
Resolution comply in all material respects with the requirements of the Act. The
Resolution is valid and binding upon the Issuer and is enforceable against the Issuer iii
accordance with its terms. The Resolution creates the valid pledge which it purports to
create ofthe Annual Financing Charges and Legislative Appropriations (as each is
defined in the Resolution), and all rights under the Second Program Financlng
Agreements or otherwise to receive the same, and moneys and securities held or set aside
under tile Resolution, subject to the application thereof to the purposes and on the
conditions permitted by the Resolution,

10. The Financing Agreements constitute, and when executed and delivered by the parties
thereto, the Continuing Disclosure Undertaking, the Refunding Trust Agreements, and
this Purchase Agreement will constitute, the valid contractual obligations of the Issuer.
The [ssuer has not waived immunity fi·om suit or extended its consent to be sued (other
than for the Resolution and the Bonds as described in paragraphs 8 and 9 above), and
monetary actions against the Issuer for breach of contiactual obligations may be heard
and determined under current law exclusively in the Tennessee Claims Commission, an
administrative tribunal, where the Issuer may be liable only for actual damages and
certain costs.

11. The representations and warranties in paragraphs 8, 9 and 10 above are subject to
applicable bankruptcy, insolvency, reorganization, moratorium and other laws heretofore
or hereaftei enacted affecting creditors' rights, and to the application of prlnciples of

1. equity relating to or affecting the enforcement of contractual obligations, whether such
enforceability is considered in a proceeding in equity or at law.

12 There is no action, suit, proceeding, inquiry, or investigation, at law or in equity, before
or by any court, public board, or body, pending or, to the knowledge of the Issuer,
threatened against the Issuer, the Board of Trustees or the Board ofRegents affecting the
existence of the Issuer, the Board of Trustees or the Board of Regents or the titles of its
officers to their respective offices or seeking to prohibit, restrain, or enjoin the issuance,
sale, or delivery of the Bonds or the Annual Financing Charges or the Legislative
Appropriations or the collection ofthe revenues or assets of the Issuer pledged or to be
pledged to pay the principal of, premium, ifany, and interest on the Bonds, or the pledge II

thereof, or in any way colitesting or affecting the validity or enforceability of the Bonds
or the Resolution, or contesting or affecting the validity ofthe Financing Agreements, the
Continuing Disclosure Undertaking, the Refunding Trust Agreements, or this Purchase
Agreement or contesting in any way the completeness or accuracy of the Preliminary
Official Statement or the Official Statement, or any amendment or supplement thereto, or
contesting the power or authority of the Issuer to issue the Bonds or to execute and
deliver the Resolution, the Financing Agreements, the Continuing Disclosure
Undertaking, the Refunding Trust Agreements, or this Purchase Agreement, or wherein I I

an unfavorable decision, ruling, or finding would materiaíly adversely affect the validity
or enforceability of the Bonds or the Resolution, or materially adversely affect the
validity of the Financing Agieements, the Continuing Disclosure Undertaking, the
Refunding Trust Agreements, or this Purchase Agreement,
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13. The proceeds received from the sale of the Bonds shall be used in accordance with the
Act and the Resolution and as set forth in the Official Statement,

14. Any certificate signed by ati authorized officer of the Issuer and delivered to the
Repiesentative shall be deemed a representation and warranty of the Issuer to the
Underwriters as to the statements made thçiein,

15. The Issuer has entered or will enter into, in accordance with Rule 1 5c2-12, the
Continuing Disclosure Undeitaking in substantially the form described iii Appendix G to
the Official Statement for the benefit of bondholders to provide to the MSRB through
EMMA (a) certain annual financial information, including audited financial statements
and operating data, as described in Appendix G to the Official Statement, (b) timely
notice (not iii excess of ten business days after the occurrence of the event) of any of the
fourteen events identified in Rule 1502-12 with respect to the Bonds, and (c) timely
notice of any failuie of any obligated person to provide the required annual information
on or before the date specified in the written agreement.

16. Except as described in the Official Statement, the Issuer has not failed during the
previous five (5) years to comply in all material respects with any previous undertakings
in a written continuing disclosure contract or agreement under Rule 1 5c2-12.

1 Covenants of the Issuet. The Issuer hereby covenants with the Underwriters that

Ill. The Issuer shall not supplement or amend the Official Statement or cause the Official
Statement to be supplemented or amended pi ior to the End of the Underwriting Period
without the pi ior written consent of the Representative, which will not be unreasonably
withheld.

2. The Issuer shall not amend, term inate, or rescind, and will not agree to any amendment,
termination, or rescission of the Resolution, the Financing Agreements, the Continuing
Disclosure Undertaking, the Refunding Trust Agreements, or this Purchase Agreement
without the prior written consent of the Representative prior to the Closing Date, which
will not be unreasonably withheld,

3. The Issuer shall promptly advise the Representative by written notice of any matter
arising or discovered after the date of this Puichase Agreement and prior to the Closing
Date that if existing or known at the date hereof would render any of the representations
or warranties set forth herein to be untrue or misleading or might adversely affect the
correctness or completeness of any statement of material fact regarding the Issuer
contained in the Official Statement; or any developments that affect the accuracy and
completeness ofthe key representations (within the meaning of Rule 1502-12) i egarding
the Issuer contained iii the Official Statement that may occur during the Update Period.

4. The Issuer shall not voluntarily undertake any course of action inconsistent with
satisfaction of the requirements applicable to the Issuer as set forth in this Purchase
Agreement,

5. The Issuer shall not knowingly take oi' omit to take any action that, under existing law,
may adversely affect the exemption froin state income taxation of the Bonds and the
income therefrom.

.
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6 The Issuer will use the proceeds of the 2014B Bonds in accordance with the Resolution
and the Act and will not permit at any time or times any of the proceeds of the 2014B
Bonds or any other funds of the Issuerto be used directly or indirectly in a manner which
would result in the exclusion of any of the 2014B Bonds from the treatment afforded bySection 103(a) of the Internal Revenue Code of 1986, as amended (the "Code") for any
reason, including, without limitation the classification of the 2014B Bonds as "private
activity bonds" within the meaning of Section 14 ] (a) of the Code or as obligations
guaranteed by the United States of Amei ica, as provided in Section 149(b) of the Code;
and the Issuer will at no time take any action or omit to take any action which, by
commission or omission, would cause interest of the 2014B Bonds to be includable in
gross income for federal income tax purposes pursuant to Section 103 of the Code or
cause such interest to be included in any alternative minimuin tax other than an 11
alternative minimum tax which applies to all tax-exempt bonds generally,

j Ceìtáiñ Qondítioná tò Wndefwrìters' Oblliáttons, The Underwriters have entered into th is
Purchase Agreement in reliance upon the iepresentations, warranties, and agreements of the
Issuer contained herein and upon the accuracy ofthe statements to be contained in the documents
and instruments to be delivered at the Closing. Accordingly, the Underwriters' obligations under
this Purchase Agreementto purchase, accept delivery of, and pay for the Bonds are subject to the
performance by the Issuer of its obligations hereunder required to be performed at or prior to the
Closing Date, and to the following additional conditions precedent:
]. On the Closing Date, the representations and warranties of the Issuer contained herein

shall be true, complete, and correct as if made on and as of the Closing Date; the Official
Statement shall have been executed and delivered by the Issuer; the Resolution, the
Financing Agreements, the Continuing Disclosure Undertaking, and the Refunding Trust
Agreements shal 1 have been duly executed and deliveled by the appropriate parties
thereto, shall be in full force and effect, and shall not have been amended, modified, or
supplemented, except as may have been agreed to in writing by the Representative or as
provided herein, the proceeds ofthe sale of the Bonds shall have been paid to the Issuer
for deposit for use as described in the Official Statement and in the Resolution; and the
Issuer shall have adopted and there shall be m full force and effect such resofutions as, in 1
the opinion ofHawkins Delafield & Wood LLP, Bond Counsel, and Bass, Berry & Sims
PLC, counsel for the Underwriters, shall be necessaiy in connection with the transactions
contemplated hereby

2. The Underwriters shall have the light to cancel their obligation to purchase the Bonds if
between the date hereof and the Closing:
a) legislation shall have been enacted by or introduced in the Congress of the

United States or the legislature of the State of Tennessee or shall have been
reported out of committee of either body ot be pending in committee of either
body, oi' a decision shall have been rendered by a court of the United States oi
the State of Tennessee or the Tax Court of the United States, or a ruling,
resolution, regulation, or temporary regulation, release, or announcement shall
have been made or shall have been proposed to be made by the Treasury
Department ofthe United States or the Internal Revenue Service, or other federal
or state authority, with respect to federal or state taxation upon revenues or other
income of the general character of that to be derived by the Issuer from its
operations, or upon interest received on obligations of the general character of
the Bonds that, in the Representative's reasonable Judgment, Inatei ially adversely

9
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affects the market for the Bonds, or the market price generally of obligations of
the general character ofthe Bonds, or the ability of the Undeiwriters to enforce
contracts for sale ofthe Bonds; or

b) there shall exist any event or circumstance that in the Representative's reasonable
judgment either makes untrue or incorrect in any material respect any statement
or infoimation in the Official Statement or is not reflected iii the Official
Statement but should be reflected therein in order to make any statement of
material fact therein not misleading in any matei ial respect; or 1

C, there shall have occwi'ed (1) an outbreak or escalation of hostilities involving the
United States or the declaration by the United States of a national emergency or
war occurs; or (2) the occurrence of any other calamity or crisis or any change in
the financial, political or economic conditions in the United States oi elsewhere,
if the effect of any such event specified in clause (1) or (2), in the reasonable
judgment of the Representative, makes it impracticable or inadvisable to proceed
with the offering or the delivery of the Bonds on the terms and in the manner

contemplated in the Prelim inary Official Statement or the Official Statement; or

d) there shall be iii force a geneial suspension of trading on the New York Stock
Exchange, or minimum or maximum prices foi trading shall have been fixed and
be in force, or maximum ranges for prices for securities shall have been requited
and be in force on the New York Stock Exchange, whether by virtue of
determination by that Exchange or by order of the SEC or any other
governmental authority having jurisdiction that, in the Representative's
reasonable judgment, makes it impracticable for the Underwriters to market the
Bonds or enforce contracts for the sale of the Bonds; or

e) a genetal banking moratorium shall have been declared by federal or state
authoi ities having jul isdiction and be in force that, 111 the Representative's
reasonable judgment, makes it impracticable for the Underwriters to market the
Bonds or enforce contracts for the sale ofthe Bonds; or

t) legislation shall be enacted or be proposed by a comm ittee of Congress 01' a
decision by a court ofthe IJnited States shall be rendered, or a ruling, regulation, 1

proposed regulation, or statement by or on behalf of the SEC or other
governmental agency having jurisdiction of the subject matter shall be made, to
the effect that the Bonds oi any comparable securities of the Issuer, any
obligations of the general character of the Bonds, the Resolution and the
Continuing Disclosure Undertaking, are not exempt from the registration, 1

qualification or other requirements of the Securities Act of 1933, as amended and
as then in effect (the "Securities Act") or ofthe Trust Indenture Act of 1939, as
amended and as thon iii effect, or otherwise, or would be in violation of any
provision ofthe federal securities laws; or

g) there shall have been any material adverse change iii the affairs ofthe Issuer, the
Board of Regents, the Board of Trustees, the Institutions or the State that in the
Representative's reasonable judgmentwill materially adversely affect the market
for the Bonds or the ability of the Underwriters to enforce contracts for the sale
of the Bonds, including a downgrading or suspension of any rating (without
regard to credit enhancement) by Moody's Investors Service, Inc. ("Moody's"),

10
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Standard & Poor's ("S&P"), or Fitch Ratings ("Fitch") of any debt securities
issued by tile Issuer, or there shall have been any official statement as to a

possible downgrading (such as being placed on "credit watch" or "negative
outlook" or any similar qualification) of any rating by Moody's, SkP or Fitch of
any debt securities issued by the Issuer, including the Bonds, not reflected in
such ratings on the date hereof; or íi

h) there shall be established any new restriction on transactions in securities 11
materially affecting the free market for securities (including the imposition of
any lim itation on interest rates) or the extension of credit by, or a material change
to the net capital requirements of, underwriters established by the New York
Stock Exchange, the SEC, any other federal or State of Tennessee agency or the
Congress ofthe United States, or by Executive Order; ot'

D a stop order, release, regulation, or no-action letter by or on behalf of the SEC or

any other governmental agency having jurisdiction of the subject matter shall
have been issued or made to the effect that the issuance, offering, or sale of the
Bonds, including all the underlying obligations as contemplated heieby or by the
Official Statement, or any document relating to the issuance, offering or sale of
the Bonds is or would be in violation of any provision of the federal securities
laws at the Closing Date, including the Securities Act, the Exchange Act, and the
Trust Indenture Act of 1939, as amended; or there shall have occurred, after the
signing hereof either a financial crisis or a default with respect to the debt
obligations of the State or proceedings under the bankruptcy laws of the United
States or of the State or any agency of the State shall have been instituted by the
State, in either case the effect of which, m the reasonable judgment of the
Representative, is such as to materially and adveisely affect the market price or
the marketability of the Bonds or the ability of the Underwriters to enforce

1. l
contracts ofthe sale ofthe Bonds,

3. At or prior to the Closing, the Representative shall receive the following:

a) The unqualified approving opinion of Bond Counsel, addressed to the Issuei',
dated the Closing Date and iii substantially the form attached as Appendix H to
the Official Statement with only such changes thereto as are satisfactory to the
Repiesentative, and a letter ofsuch Bond Counsel, dated the date ofClosing and
addressed to the Underwriters, to the effect that Bond Counsel's opinion
addressed to the Issuer may be relied upon by the Underwriters to the same

extent as if such opinion were addiessed to them;

b) A supplementary opmion ofBond Counsel, dated the Closing Date, addressed to
the Underwriters and the Issuer, to the effect that: this Purchase Agreement has
been duly authorized, executed and delivered by the Issuer, and constitutes the
valid contractual agreement of the Issuer, subject to soveieign immunity,
applicable bankruptcy, insolvency, reoi ganization, moratorium and other laws
theretofore or thereafter enacted affecting creditors' rights, and the application of
principles of equity relating to or affecting the enforcement of contractual I. il
obligations, whethei such enforceability is considered in a proceeding in equity
or at law; no approval or other action is required to be obtained by the Issuer
fi'om any governmental authority or agency in connection with the issuance and
sale of the Bonds, the adoption of the Resolution, or the execution by the Issuer 1
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of this Purchase Agreement, the Continuing Disclosure Undertaking, the
Refunding Trust Agreements, or the Official Statement that has not already been ,-11
obtained or taken, except that the offer and sale of the Bonds iii ceitain 1
jurisdictions may be subject to compliance with the provisions of the securities or .I

blue sky laws of such jurisdictions (as to which no opinion need be expressed);
the statements contained iii the Official Statement under the captions
Introduction", "Pill'poses of the Offered Bonds", "Description of the Offered 1
Bonds" (except Appendix F referred to therein), "Security and Sources of
Payment for the Bonds", "TaxMatters", Appendix C- Glossary of Certain Terms, I ÏAppendix E - Summary of Certain Provisions of the Resolution, and Appendix G
- Summary of Certain Provisions of the Continuing Disclosure Undertaking and
the statements contained in the Official Statement describing the Resolution and 1 1
the Financing Agreements, fairly summarize the provisions of such documents
(or, in the case of "Tax Matters", matters of law) purported to be summat ized; 'Nl
the Bonds are not subject to the registration requirements of the Securities Act; 11

and the Resolution is exempt from qualification as an indenture pursuant to the l 11

Trust Indenture Act of 1939, as amended; I 11.
1

C, A certificate of Counsel to the Issuer, dated the Closing Date, and in form and 11
substance satisfactory to the Representative, to the effect that: there is no action,
suit, oi pioceeding or investigation at law or in equity before or by any Coll lt,
public board, or body pending, or, to the knowledge of such counsel, threatened
against or affecting the Issuer to restrain or enjoin the issuance or deliveiy of any
of the Bonds or the security pledged undei the Resolution, or in any way
contesting oi affecting the power of the Issuer relating to the issuance or validity 1

of the Bonds or any provision of the Resolution, or the execution, delivery, and 1 .

performance by the Issuer of the Resolution, the Fmancing Agreements, the
Continuing Disclosure Undertaking, the Refunding Trust Agreements, or this
Purchase Agreement;

d) An opinion or opinions of Counsel to the Issuer addressed to the Issuer that the I.

Issuer (i) has full legal right, power, and authority to adopt the Resolution and to
enter into, the Continuing Disclosure Undertaking, the Financing Agreements,
the Refunding Trust Agteeinents, and this Purchase Agreement, and to issue the
Bonds and apply the proceeds thereof pursuant to the Resolution; (il) the
Resolution is valid and binding upon the Issuer and is enforceable against the
Issuer in accordance with its terms; (iíi) the Resolution creates the valid pledge
which it purports to create of the Annual Financing Charges and Legislative
Appropt iations (as each is defined in the Resolution), and all rights under the
Second Program Financing Agreements or otherwise to receive the same, and
moneys and securities held or set aside under the Resolution, subject to the
application thereof to the purposes and on the conditions permitted by the
Resolution; (iv) the Bonds are valid and binding upon the Issuer and are 11
enforceable against the Issuer iii accordance with their terms, payable solely from J.I
the Annual Financing Charges and Legislative Appropriations (as each is defined

1 1 1in the Resolution), and other moneys and securities held or set aside under the 1
1Resolution, subject to the application theieof to the purposes and on the

conditions permitted by the Resolution; (v) the Issuer has duly authorized,
executed, and delivered the Financing Agreements, the Continuing Disclosure
Undertaking, the Refunding Trust Agreements, and this Purchase Agreement
and, assuming due authorization, execution, and delivery by the other parties

12
lili



1

thereto, each constitutes the valid contractual agreement of the Issuer; (vi) each
of the opinions in (ii) (iii), (iv) and (v) above is subject to applicable bankruptcy,
insolvency, reorganization, moratorium and other laws heretofore or hereafter
enacted affecting creditors' rights, and to the application of prmciples of equity
relating to or affecting the enforcement of contractual obligations, whether such ì ?enforceability is consideied in a pi oceeding iii equity or at law (the State has not

1waived the immunity of the State (including, for this purpose, the Issuer and the
Board of Regents and Board of Trustees) from suit or extended its consent to be
sued with respect to the Financing Agreements, the Continuing Disclosure
Undertaking, and the Purchase Agreement; accordingly, monetary actions against
the State (including the Issuer, the Board of Trustees and the Board of Regents)
foi breach of contractual obligations relating to the Financing Agreements, the
Continuing Disclosure Undertaking, the Refunding Tiust Agreements, and the
Purchase Agreement may be heard and determined under current law exclusively .

iii tile Tennessee Claims Commission, ati administrative tribunal, where liability
may be lilnited to actual damages and certain costs); (vii) compliance with the
provisions of the Bonds, the Resolution, the Continuing Disclosure Undertaking,
the Financing Agreements, the Refunding Trust Agreements, and this Purchase
Agreement will not conflict with or constitute a violation or breach of or default
under any existing law or administrative rule or regulation, or, to the best of the
knowledge of such counsel, any court order or decree, or any agreement,
contract, or other instrument to which the Issuer is a party oi is otherwise subject
or bound; (viii) the distribution of the Preliminary Official Statement and the 11

execution, delivery, and distribution of the Official Statement have been duly
authorized by the Issuer, and nothing has come to such counsel's attention that

. would lead it to believe that the Official Statement as of its date and as of the
date of the opinion (except for any financial or statistical material included
therein and the statements contained under the heading "Tax Matters", as to
which such counsel expresses no opinion or view) contains any untrue statement
ofa material fact, omits to state any material fact required to be stated therein, or
om its to state any material fact necessary to make the statements made in the
Official Statement, iii light of the circumstances under which they were made,
not be misleading; (ix) no approval or other action is required to be obtained by
the Issuer from any govemmenta] authority or agency in connection with the
issuance and sale of the Bonds, or the execution by the Issuer of this Purchase
Agreement, the Financing Agreements, the Continuing Disclosure Undertaking,
the Refunding Trust Agreements, or the Official Statement which has not already
been obtained or taken, except that the offer and sale of the Bonds in certain
ju[ isdictions may be subject to compliance with the provisions ofthe securities or
blue sky laws of such jurisdictions (as to which no opinion need be expressed);
(x) the Official Statement has been duly executed and delivered by the Issuer;
(xi) the resolutions of the Issuer approving and authorizing the issuance and sale
of the Bonds, and the execution and delivery of this Purchase Agreement, the
Financing Agreements, the Continuing Disclosure Undertaking, the Refunding
Trust Agieements, and the Official Statement were duly adopted at one or more
meetings of the Issuer that were called and held pursuant to all applicable laws
and regulations, and with all public notice required by all applicable laws and
regulations and at which a quorum was present and acting throughout; and (xíi)
the representations and warranties of the Issuer as set forth in this Purchase
Agreement are, as to all mattet's of law, true and accurate on and as of the
Closing Date as if made on the Closing Date
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e) The opinion of counsel to the Underwriters, dated the Closing Date, to the effect
that the Bonds are exempt from registration under the Securities Act, and the
Resolution is exempt from qualification under the Trust Indenture Act of 1939,
as amended; and without having undertaken to determine independently, or to
assume responsibility for, the accmacy, completeness or fairness thereof, and
based solely on their participation in meetings and telephone conferences at
which representatives of the Issuer, Bond Counsel, and the Representative were
at various times present, nothing has come to their attention that would lead them
to believe that the information and statements iii the Offiçial Statement (except
for the finançial statements and statistical data included in the Official Statement
and "Appendix F - Book-Entry Only System", as to which no view need be
expressed) contain an untrue statement of a matenal fact or omit to state a

material fact required to be stated therein or necessary to make the statements
therein, iii the [íght of the circumstances under which they were made, not
misleading, and that the form of Continuing Disclnsure Undertaking meets the
requirements of Rule 1502-12 as to form;

f) A ceitifiçate dated the Closing Date by the Secretary or Assistant Secretary to the
Issuer to the effect that: the representations and wart anties of the Issuer contained
heiein are true and correct in a[1 material respects on and as of the Closing Date
(except to the extent the same relate to an earlier date) with the same effect as if
made on the Closing Date; and the Issuer has complied with all agieements and
satisfied all the conditions on its part to be performed or satisfied with respect to
the Bonds at or prior to the Closing;

g) A certificate dated the Closing Date by the Secretary or Assistant Secretary to the
Issuei to the effect that: no event affecting the Issuer has occurred since the date
of the Official Statement that should be disclosed in the Official Statement foi
the purpose for which it is to be used or that it is necessary to disclose therein iii
order to make the statements and information therein with respect to the Issuer
not misleading in any material respect;

h) A certificate of an officer of the Issuer, acceptable to the Representative, dated
the Closing Date, to the effect that the Bonds have been executed in accordance
with the Resolution by duly authorized officers or signatorics of the Issuer; and
an incumbency certificate of the Issuer, in form and content acceptable to the
Representative and Bond Counsel, dated the Closing Date, with respect to the
officers or other signatories of the Issuer who have executed and delivered the
Bonds and all other financing documents to be signed by the Issuer;

D Evidence satisfactory to the Representative that the Bonds have been rated not
less than "AA, "Aal" and "AA+" respectively, by SkP, Moody's, and Fitch,
which ratings remain in effect on the Closing Date; and are not, as ofthe Closing
Date, subject to review or watch; 1

j) Copies of the Resolution certified by the Secretary or Assistant Secretary as

having been duly adopted by the Issuer and as being in full force and effect, with
suoh changes or amendments as may have been approved by the Representative;

k) Executed counterparts of the Continuing Disclosure Undertaking, the Financing
Agreements, the Refunding Trust Agreements, and the Purchase Agreement,
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executed by the paities thereto, or copies thereof certified by the Secretary or
Assistant Secretary ofthe Issuer, and specimens ofthe Bonds;

D The Preliminary Official Statement and the Official Statement, together with any
supplements or amendments thereto in the event either has been supplemented or

amended, in the case of the Official Statement executed on behalf of the Issuer
by a duly authorized officer thereof;

m) A non-arbitrage certificate, dated the date of Closing, for tile 2014B Bonds,
signed by an authorized officer of the Issuer, in a form acceptable to the
Underwriters and Bond Counsel; and

n) A letter from The Arbitrage Group, Inc, vet·ifymg the mathematical accuracy of
certain schedules and computations provided by the Representative with respect
to the availability of sufficient funds under the Refunding Trust Agreements
(including investment income) for payment of the Series 2014A Refunded Bonds
and the Series 2014B Refunded Bonds, respectively, as described in the
respective Refunding Trust Agreements.

o) Such additional legal opinions, signatures, delivery and other certificates, and
other instruments and documents as the Undel writers may reasonably request to
evidence the truth, accuracy and completeness, as of the date of the Purchase
Agreement and as of the date of Closing, of the representations and warranties of
the Issuer contained in this Purchase Agreement and of the statements and
information contained in the Official Statement and the due performance or
satisfaction by the Issuer at or prior to Closing of all agreements then to be
performed and all conditions then to be satisfied by the Issuer.

All of the opinions, letters, certificates, instruments and other documents mentioned above or

elsewheie in this Purchase Agreement shall be deemed to be in compliance with the provisions of this
Purchase Agreement if, but only if, they are in form and substance reasonably satisfactory to the
Underwriters and their counsel,

If the Issuer shall be unable to satisfy the conditions to the obligations of the Underwriters
contained iii this Purchase Agreement, or if the obligations of the Underwriters shall be terminated for
any reason permitted by this Purchase Agreement, this Purchase Agreement shall terminate and neither
the Underwriters nor the Issuer shall have any further obligations hereunder, except as provided in
Section K hereof. However, the Representative may in its discretion waive one or more of the conditions
imposed by this Purchase Agreement for the protection ofthe Underwriters and proceed with the Closing.

K. Pavment ofšœenses,

1. The Underwriters shall be under no obligation to pay, and the Issuer shall pay from
available funds or from the proceeds of the Bonds or from other funds of the Issuer,
certain expenses set forth iii this Section that are incidental to the performance of the
Issuer's obligations hereunder, including but not limited to: all expenses in connection
with the printing of the Preliminary Official Statement, the Official Statement, and any
amendment or supplement to either thereof; all expenses in connection with the printing,
issuance, and delivery of the Bonds; the fees and disbursement ofBond Counsel, Counsel
to the Issuer, auditors and verification accountants; the fees and disbursements of the
Trustee; all expenses tri connection with obtaining a i ating or ratings for the Bonds; all
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expenses of the Issuer in connection with the preparation, printing, execution, and
deliveiy, and any recording or filing required by Bond Counsel, of the Resolution, the
Financing Agreements, the Continuing Disclosure Undertaking, and the Refunding Trust
Agieements; any recording oi filing fees required by this Purchase Agreement (excluding
the costs of qualifying the Bonds for sale in various states); fees relating to the
verification report; the Issuer's administrative fees; rating agency fees, and all other
expenses and costs of the Issuer incident to its obligations iii connection with the
authorization, issuance, sale, and distribution ofthe Bonds.

2. The Repiesentative shall pay the costs of qualífying the Bonds for sale in various states
chosen by the Representative, all advertising expenses in connection with the public
offering of the Bonds, and all other expenses incurred by it or the other Underwriters in
connection with the public offering and distribution ofthe Bonds, including the fees and
disbursements oftheir counsel and the cost ofobtaining CUSIP numbers.

L. Biuo;St¢9'Øuøjtiflc?Mèm. The Issuer agrees to cooperate with the Underwi iters and their counsel iii
any endeavor to qualify the Bonds for offering and sale under the securities or blue sky laws of
such jurisdictions ofthe United States as the Representative may request; provided that the Issuer
shall not be required to qualify as a foreign corporation in, or submit to the jurisdiction of, any
other state, The Issuer consents to the use of the Preliminary Official Statement and the Official
Statement by the Representative iii obtaining such qualification.

M No-Advisory. or Fiduoiar¥ Role. 1

1, The Issuer acknowledges and agrees that (i) the purchase and sale of the Bonds pursuant
to this Purchase Agreement is an arm's-length commercial transaction between the Issuer
and the Underwriters, (ii) ill connection therewith and with tile discussions, undertakings
and procedures leading up to the consumination of such transaction, the Underwriters are
and have been acting solely as principals and are not acting as the agent, advisor
(including, without limitation, a Municipal Advisor (as such term is defined in Section
975(e) of the Dodd-Frank Wall Street Reform and Consumer Protection Act)) or

fiduciary of the Issuer, (iíi) the Underwriters have not assumed (individually or
collectively) an advisory or fiduciary responsibility in favor of the Issuer with respect to
the offering contemplated hereby or the discussions, undertakings and procedures leading
thereto (irrespective of whether any Underwriter, or any affiliate of an Underwriter, has
provided other services or are eun'ently providing other services to the Issuer on other
matters) and the Underwi iters have no obligation to the Issuer with respect to the offering
contemplated hereby other than those arising out oftheir role as Underwriters pursuant to
the terms of this Purchase Agreement, (iv) the Issuer has consulted its own legal,
financial and other advisors to the extent it has deemed appropriate, and (v) the
Underwriters have financial and othet interests that differ from those of the Issuer.

2 The Issuer and the Underwriters represent and warrant, respectively, that no finder or
other agent has been employed by either the Issuer or the Underwriters iii connection
with this transaction,

N Notigcs. All notices provided for in this Purchase Agreement shall be made in writing either by
actual delivery of the notice into the hands of the parties entitled thereto, by confirmed facsimile
transmission, or by sending the notice by air courier or mailing by certified or registered mail,
return receipt requested, in the United States mail to the address as stated below (or at such other
address as may have been designated by written notice) of the party entitled thereto, The notice
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11 shall be deemed to be received in case of actual delivery on the date of its actual receipt by the
party entitled thereto, in case ofdelivery by facsimile, on the date receipt is confirmed, ill case of
delivery by air courier on the date of delivei'y, and in case of mailing on the date of receipt by
United States mail, postage prepaid.
All communications hereunder, except as herein otherwise specifically provided, shal[ be iii

writing and mailed or delivered to the Issuer and to the Underwriters at the fo[Iowing addresses:

Tennessee State School Bond*üthority16"1 Floör, James K, Polk Building
505 Deaderick Street
Nashville, Tennessee 37243-0273
Attention: Director of State and Local Finance
Facsimile: 615-741-5986

Citigroup Global Markets Inc.
11780 US Highway One, Suite 201
North Palm Beach, Florida 33408
Attention: Michael Hole, Managing Director
Facsimile: 561-694-7086

O. Oóverntnm Law, This Purchase Agreement shall be governed by and construed in accordance
with the jaws of the State, including, without limitation, those laws applicable to contracts macie
and to be performed by the Issuer,

P. Cóuntørpartà. This Purchase Agreementmay be executed in counterpartswith the same force and
effect as ifall signatures appeared on a single instrument,

Q. Miscellaneous This Purchase Agreement is made solely for the benefit of the signatories hereto
(including the successors or assigns of the Underwriters) and no other person shall acquire oi
have any right hereunder or by virtue hereof. The term "successor" shall not include any holder of
any Bonds merely by virtue of such holding. All representations, warranties, agreements, and
indemnities contained in this Purchase Agreement shall remain operative and in full force and
effect, regardless of (i) any investigations made by or on behalf of the Underwriters, (it) delivery
of and payment for the Bonds, and (ili) any termination of this Purchase Agreement.

ISignamres on Following Pagel
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Veiy truly yours.

CITJGROUP GLOBAL MARKETS INC., on
belial f of itself and as Representative of the
othei Underwtilers listed in Appendix I hereto

lìv: ??.?#.G?M- l'fNghe: Michael IloleTitle: Managing Directoi

ACCEPTËD

TENNESSEE STATE SCHOOL BOND AUTHORITY

By:
Title' Comptrollei ofthe freasuty, Authorized Oftlcei

Date, August_, 2014

rtme·

IExecution Pugel
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APPENDIX I

To

jàpnd purchase Agreement
IJNDERWRITERS

Representative and Senior Manager

Citigroup Global Markets Inc,

Co-Managers
J,P Motgan Securities LLC
SunTrust Robinson Humphiey, Inc.
Raymond James & Associates, Inc,
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APPENDIX II 11
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To
1.Bóñí:i'PürchasøsAgr¥¢ment·

$132,450,000
HIGHER EDUCATIONAL FACILITIES SECOND PROGRAM BONDS, 2014 SERIES A

(FEDERALLY TAXABLE)

Maturity
Date Amount Rate Yield Price

11/1/2015 10,625,000 0.350% 0.350% 100.000
11/1/2016 10,695,000 0.650% 0.650% 100,000
11/1/2017 7,220,000 1,250% 1.250% 100.000
11/1/2018 4,715,000 1 691% 1.691% 100.000
11/1/2019 4,800,000 1,861% 1.961% 99.508 1

11/1/2020 4,835,000 2.239% 2339% 99.426 1.,J'
11/1/2021 4,955,000 2,669% 2.669% 100,000 í

11/1/2022 5,095,000 2.862% 2.862% 100.000
11/1/2023 5,250,000 2.962% 2.962% 100.000
11/1/2024 5,425,000 3,062% 3,062% 100.000
11/1/2025 5,600,000 3.262% 3.262% 100,000
11/1/2026 5,145,000 3.362% 3,362% 100.000
11/1/2027 5,325,000 3,512% 3,512% 100.000
í 1/1/2028 5,520,000 3,612% 3.612% IOO,000
11/1/2029 5,730,000 3.712% 3.712% 100.000
11/1/2034* 11,865,000 4.007% 4.007% 100.000
11/1/2044* 29,650,000 4.207% 4.207% 100.000

*Term Bond

Optional Redempnon.
The 2014A Bonds maturing on or aftet November 1,2025 are subject to redemption prior to their

stated maturities fiom any available moneys, at any time on and after November 1, 2024 as a whole, oi in 1

part from time to time in any order of matut'ity determined by the Issuer, at a Redemption Price equal tothe principal amount of such 2014A Bonds or portions thereof to be redeemed, together with the interest
accrued on such principal amount to the date fixed for redemption.

Prior to November 1, 2024, the 2014A Bonds are subject to redemption prior to their stated
matlltities from any available moneys, at any time as a whole, or in part f om time to time in any order of
maturity as determined by the Issuer, at a Redemption Price equal to the Make-Whole Redemption Price
(as defined bejow).
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The "Make-Whole Redemption Price" of any 2014A Bonds to be redeemed is an amount equal to
the greater of (i) 100% of the principal amount of such 2014A Bonds or (ii) the sum ofthe present value
of the remaining scheduled payments of principal and interest to the maturity date of stich 2014A
Bonds are to be redeemed, discounted on a semiannual basis to the date on which such 2014A Bonds
are to be redeemed, assuming a 360-day year consisting of twelve 30-day months, at the Treasury Rate
(as defined below) plus twenty (20) basis points; plus, in each case, accrued and unpaid interest on such
2014A Bonds on such redemption date,

The "Treasury Rate" is, as of the redemption date of any 2014A Bonds, the yield to maturity as of
such redemption date of United States Treasury securities with a constant inaturity (as compiled and
published in the most recent Federal Reserve Statistical Release H. 15 (519) or, ifsuch Statistical Release
is no longer published, any source of similar market data) that has become publicly available at least two
(2) business days, but not more than forty-five (45) calendai days, prior to such redeinption date
(exolliding inflation indexed seourities) most nearly equal to the period fom such redemption date to the

- maturity date of such 2014A Bonds to be redeemed; provided, however, that if the period from such
redemption date to such maturity date is less than one year, the latest weekly average yield on actually
traded United States Treasury securities adjusted to a constant maturity of one year that has become
publicly available at least two (2) business days, but notmole than forty-five (45) calendar days, príor to
such redemption date will be used.

The Make-Whole Redemption Price (and, if necessary, such substitute source of market data) will
be determined by an independent accounting firm, investment banking firm or financial advisor retatned
by the Issuer to calculate such redemption price (the Ç,Calculation Agent"), The determination by the
Calculation Agent of the redemption price will be conclusive and binding on the Issuer, the Ti ustee,
Paying Agent and Registrar, and the holders of the 2014A Bonds,

Mandatory Sinking Fund Redemption.
The 2014A Bonds maturing on November 1,2034 and November 1, 2044, are Term Bonds

subject to redemption in part on November 1 iii each of the years and in the respective principal amounts
set forth below at a Redemption Price equal to the principal amount or portion thereof to be redeemed,
together with the interest accrued thereon to the date fixed for redemption, from Sinking Fund
Installments which ate required to be accumulated in the Debt Service Fimd iii amounts sufficient to "

iedeem on November 1 of each year shown below the principal amount of such 2014A Bonds specified
for such year:

November 1,2034 Term Bond

Year Píinèlpël Amóüdt
2030 $2,185,000
2031 2,280,000
2032 2,365,000
2033 2,470,000
2034* 2,565,000 1

*Flnal Maturity
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November 1,2044 Term Bond

Year Principal Amount
2035 $2,665,000
2036 2,530,000
2037 2,635,000
2038 2,745,000
2039 2,860,000
2040 2,980,000
2041 3,105,000
2042 3,240,000
2043 3,375,000
2044* 3,515,000

*Final Maturity
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$212,200,000
HIGHER EDUCATIONAL FACILITIES SECOND PROGRAM BONDS,

2014 REFUNDING SERIES B

Maturity
Date Amount Rate Yield Price

11/1/2016 3,260,000 3.000% 0350% 105.743
11/1/2017 4,795,000 4.000% 0.660% 110,485
11/1/2018 12,325,000 5,000% 0.980% 116.414
11/1/2019 16,220,000 5.000% 1.360% 118.137
11/1/2020 17,085,000 5,000% 1,650% 119,596
11/1/2021 18,000,000 5.000% 1,900% 120706
11/I/2022 18,610,000 5.000% 2.110% 121.599
11/1/2023 16,120,000 5.000% 2,280% 122,406
11/1/2024 15,940,000 5,000% 2,390% 123,452
11/1/2025 13,520,000 5,000% 2.500% 122.339 C
11/]/2026 12,580,000 5,000% 2.600% 121.337 C
11/1/2027 11,805,000 5.000% 2.680% 120.542 C
11/1/2028 7,200,000 5.000% 2.800% 119.362 C
11/1/2029 4,985,000 5.000% 2.880% 118.583 C
11/1/2030 5,250,000 5.000% 2,950% 117.906 C
l 1/1/203 1 5,720,000 5.000% 3.000% 117.425 C
11/1/2032 6,030,000 5.000% 3.040% 117.042 C
11/1/2033 6,090,000 5.000% 3,090% 116,566 C
11/1/2034 4,325,000 5.000% 3,140% 116.092 C
11/1/2035 4,550,000 5,000% 3.190% 115,620 C
11/1/2036 3,795,000 5,000% 3,240% 115.151 C
11/1/2037 3,995,000 5,000% 3,290% 114 683 C

C=Priced to call date of 11/1/2024.

Optional Redemption.
The 2014B Bonds maturing on or prior to November 1, 2024, are not subject to redemption prior

to matui ity. The 2014B Bonds maturing on or after November 1,2025, are subject to redemption prior to
their stated maturities from any available moneys, at any time on and after November 1,2024 as a whole,
or iii part from time to time in any order of maturity determined by the Issuer, at a Redemption Price
equal to the principal amount of such 2014B Bonds or portions thereof to be redeemed, together with the
interest accrued on such principal amount to the date fixed for redemption. 1

133029804
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2014A REFUNDING TRUST AGREEMENT

THIS 2014A REFUNDING TRUST AGREEMENT (the "Agreement"), dated as
of August 27, 2014, between the Tennessee State School Bond Authority (the "Authority") and
Regions Bank, as successor Trustee, Paying Agent and Registrar under the Second Program
General Bond Resolution hereinafter mentioned and as trustee hereunder (the "Refunding
Trustee").

WIl'NESSETH:

WHEREAS, the members of the Authority, by resolution adopted April 27, 1998
entitled "HIGHER EDUCATIONAL FACILITIES SECOND PROGRAM GENERAL BOND
RESOLUTION" (as amended, the "Second Program General Bond Resolution"), created and
established an issue of Higher Educational Facilities Second Program Bonds of the Authority
and authorized the issuance of such bonds in one or more series pursuant to supplemental
resolutions;

WHEREAS, the Authority, pursuant to supplemental resolutions adopted under
the Second Program General Bond Resolution by the members of the Authority on May 31,
2005, and January 3, 2007, issued (i) $100,540,000 principal amount of Higher Educational
Facilities Second Program Bonds, 2005 Refunding Series A (the "2005A Bonds"), and
(íi) $ 14.040,000 principal amount ofHigher Educational Facilities Second Program Bonds, 2007
Series B (federally Taxable) (the "2007B Bonds" and, collectively with the 2005A Bonds, the
Prior Bonds") to provide moneys to carry out the purposes of the Authority, including to

refund bonds therefore issued. all in accordance with the Act and the Second Program General
Bond Resolution;

WHEREAS, the following Prior Bonds, among others, currently are outstanding
under the Second Program General Bond Resolution, as the case may be:

A. $56,680,000 principal amount of 2005A Bonds maturing on May 1, 2016,
through 2027and 2037 (the "2005A Bonds to be Redeemed"); and

B. $7,725,000 principal amount of 2007B Bonds maturing on May 1, 2022
and 2036 (the "2007B Bonds to be Redeemed" and, together with the 2005A Bonds to be
Redeemed, the "Bonds to be Redeemed"), which Bonds to be Redeemed are more fully
described in ExhibitA hereto;

WHEREAS, the members of the Authority have determined that it is advisable
and in the best financial interests and to the economic advantage of the Authority to refund the
Bonds to be Redeemed and redeem them as provided herein;

WHEREAS, for the purpose of providing for the refunding and redemption of the
Bonds to be Redeemed, the members of the Authority, pursuant to a supplemental resolution
adopted pursuant to the Second Program General Bond Resolution on June 18, 2014, entitled
SUPPLEMENTAL RESOLUTION AUTHORIZING AND PROVIDING FOR THE
ISSUANCE AND SALE OF HIGHER EDUCATIONAL FACILITIES SECOND PROGRAM
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BONDS", including as a part thereof the 2014 Bonds Series Certificate dated August 27, 2014,authorized thereby (the "Series Certificate") (collectively, the "Refund ing Resolution
authorized the issuance of its Higher Educational Facilities Second Program Bonds, 2014
Series A (Federally Taxable) (the "Refunding Bonds"); and

WHEREAS, the Refunding Resolution provides that certain proceeds of the
Refunding Bonds shall, and other available moneys may, be deposited in trust funds to be held
by the Refunding Trustee, and provides the manner of investing and the application of such
proceeds and other moneys;

NOW, THEREFORE, in consideration of the foregoing and of the agreements
herein set forth, the Authority and the Refunding Trustee agree as follows:

SECTION 1. There is hereby created and established in accordance with
Sections 9 and 11 of the Refunding Resolution a special segregated and irrevocable trust fund to
be held by the Refunding Trustee and designated the "Tennessee State School Bond Authority
2014A Refunding Trust Fund" (the "Refunding Trust Fund }.

SECTION 2. The Refunding Trustee acknowledges receipt of $68,322,242.30
derived from the sale of the Refunding Bonds, all ofwhich has been deposited in the Refunding
Trust Fund.

SECTION 3. The trust created by, and deposit ofmoneys in the Refunding Trust
Fund in trust as provided in, Section 1 hereof shall be irrevocable, and all moneys and securities
in the Refunding Trust Fund shall be used and applied solely for the respective purposes set forth
in Sections 4,5 and 8 hereof.

SECTION 4. Of the moneys deposited with the Refunding Trustee pursuant to
the Refunding Resolution and Section 1 hereof, and on deposit in the Refunding Trust Fund as

acknowledged in Section 2 hereof, the Refunding Trustee, concurrently with the execution ot
this Agreement, shall (i) apply $68,321,609.24 to the purchase from the United States Treasury,
Wells Fargo Securities and Credit Suisse Securities (USA) LLC of the respective securities
described in Exhibit B hereto, which shall be credited to the Refunding Trust Fund, and
(ii) retain $633.06 in the Refunding Trust Fund as cash.

(a) The United States Treasury obligations described in Exhibit B hereof are
referred to herein collectively as the "Government Obligations".

(b) The maturing principal of and interest on the Government Obligations
described in Exhibit B hereto and the $633.06 in cash referred to in the foregoing subsection (a)
will provide moneys sufficient to pay the interest to become due on and the full Redemption
Price (as such term is defined in the Second Program General Bond Resolution) of the Bonds to
be Redeemed on their redemption date specified in Section 7 hereof (the "Defeasance
Requirements of the Bonds to be Redeemed").

(c) The Authority and the Refunding Trustee hereby acknowledge receipt
from The Arbitrage Group, Inc., of verification that the Government Obligations described in
Exhibit B hereto mature (without regard to any reinvestment of investment earnings on such

2
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1.

Governmental Obligations) in such amounts and at such times as are necessary and sufficient,
together with any moneys held in the Refunding Trust Fund representing investment proceeds
thereof and earnings thereon and the cash referred to in the foregoing subsection (c), to pay the
Defeasance Requirements of the Bonds to be Redeemed.

SECTION 5. At the written direction of the Authority, the Refunding Trustee
shall reinvest moneys and Government Obligations on deposit in the Refunding Trust Fund in
direct obligations of, or obligations the principal of and interest on which are unconditionally
guaranteed by, the United States of America (the "Substitute Obligations", which upon
acquisition in accordance herewith shall thereupon constitute Government Obligations for all
purposes hereof), which obligations (and in the case of Separate Trading of Registered Interest
and Principal of Securities ("STRIPs") the bonds underlying such obligations) (i) shall be
non-callable and not prepayable, (ii) shall not include mutual funds or unit investment trusts
holding such obligations, (iìi) are rated not lower than the second highest rating category of both
Moody's Investors Service, Inc. and Standard & Poor's Ratings Services and (iv) shall mature
and bear interest payable at such times and in such amounts as will be sufficient, together with
other moneys and Government Obligations on deposit in the Refunding Trust Fund, to pay the
remaining Defeasance Requirements of the Bonds to be Redeemed; provided, however, that
concurrently with such written direction, the Authority shall provide the Refunding Trustee with
(a) an unqualified opinion of nationally recognized bond counsel to the effect that such
reinvestment is authorized or permitted by this Agreement and the Refunding Resolution, and
(b) a verification report from a certified public accountant or financial analyst, or firm of either
thereof, reasonably satisfactory to the Refunding Trustee, that any Substitute Obligations mature
in such amounts and at such times as are necessary and sufficient, together with any moneys or
other Governmental Obligations held in the Refunding Trust Fund, to pay the remaining
Defeasance Requirements ofthe Bonds to be Redeemed.

Any reinvestment authorized hereby shall be accomplished by sale, transfer,
request for redemption or other disposition of all or a portion of the Government Obligations
then on deposit in the Refunding Trust Fund with the proceeds thereof, if necessary, together
with other moneys in the Refunding Trust Fund, if necessary, being applied simultaneously to
the purchase of Substitute Obligations, all as specified in the written direction of the Authority.

ln the absence of a written direction as aforesaid, the Trustee shall hold
uninvested any proceeds and other available moneys arising under this Agreement.

SECTION 6. The Refunding Trustee, promptly upon the delivery of the
Refunding Bonds, shall mail, by first class mail postage prepaid, to each registered owner of
Bonds to be Redeemed, a notice substantially in the form attached hereto as Exhibit¿C. The
Refunding Trustee, as Registrar under the Second Program General Bond Resolution, hereby
agrees in accordance with Section 1401(B) of the Second Program General Bond Resolution that
the form of such notice is satisfactory to it.

3
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SECTION 7. Pursuant to the Refunding Resolution, Article IV of the Second
Program General Bond Resolution, and the respective series and supplemental resolutions
authorizing the Bonds to be Redeemed, the Authority elects to redeem, and directs the
redemption of, the Bonds to be Redeemed in accordance with the following schedule:

Šwies-ofBöndr# RedemptionDate RedembtionP**
2005A May 1,2015 100.0%
2007B May 1,2017 100.0

The Refunding Trustee, as Registrar and Paying Agent under the Second Program General Bond
Resolution for the Bonds to be Redeemed, íi) acknowledges receipt of such elections and
directions and (ii) agrees to mail notices of such redcmptions of the Bonds to be Redeemed at the
times and in the manner provided in Sections 405(A) and (B) of the Second Program General
Bond Resolution and the respective supplemental resolutions authorizing the issuance thereof.
Such notices shall be mailed at least fifteen (15) days and not more than thirty (30) days prior to
the respective redemption dates. Such notices shall be substantially in the forms attached hereto
as Exhibit D-1 and Exhibit D-2 hereof.

(a) The Refunding Trustee, as Paying Agent under the Second Program
General Bond Resolution for the Bonds to be Redeemed, from the principal and interest received
on Government Obligations described in ExhiböB and cash on deposit in the Refunding Trust
Fund, shall pay the Defeasance Requirements ofthe Bonds to be Redeemed as and when due and
payable.

SECTION 8. All moneys remaining on deposit in the Refunding Trust Fund after
the payment of the Redemption Price of and interest on the respective Bonds to be Redeemed as

provided herein, or the reservation therein of sufficient funds for such purposes, shall be remitted
to the Authority for deposit in the General Fund created and established pursuant to the Second
Program General Bond Resolution.

SECTION 9. This Agreement shall not be repealed, revoked, altered or amended
without the written consent of the holders of the Bonds to be Redeemed that are affected thereby
and the written consent of the Refunding Trustee; provided, however, that the Authority and the
Refunding Trustee may, without the consent of, or notice to, such holders, enter into such
agreements supplemental to this Agreement as shall not adversely affect the rights of such
holders and as shall not be inconsistent with the terms and provisions of this Agreement, for any
one or more ofthe following purposes:

(1) to cure any ambiguity or formal defect or omission in this Agreement;
(2) to grant to, or confer upon, the Refunding Trustee for the benefit of stich

holders any additional rights, remedies, powers or authority that may lawfully be granted to, or
conferred upon, such holders or the Refunding Trustee;

(3) to subject to this Agreement additional funds, securities or properties.

4
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The Refunding Trustee shall be entitled to rely exclusively upon an unqualified
opinion of nationally recognized bond counsel with respect to compliance with this Section,

1 including (i) the extent, ifany, to which any change, modification or addition affects the rights of
the holders of the Bonds to be Redeemed, and (íi) the extent, if any, to which any instrument
executed hereunder complies with the conditions and provisions ofthis Section.

SECTION 10. The trust hereby created shall be irrevocable and the holders of the
Bonds to be Redeemed shall have an express lien on all moneys and securities in the Refunding
Trust Fund until transferred out pursuant to Section 8 hereof or otherwise paid out, used and
applied in accordance with this Agreement.

SECTION 11. Except as otherwise expressly provided herein, all written notices,
requests, demands or other communications to or upon the respective parties hereto shall be
deemed to have been given or made when actually received or, in the case of telecopier notice
sent over a telecopier machine owned or operated by a party hereto, when sent, addressed as

specified below or at such other address as either of the parties hereto may hereafter specify in
writing to the other:

If to the Authority: Tennessee State School Bond Authority
James K. Polk Building
505 Deaderick Street
Suite 1600
Nashville, Tennessee 37243-0273
Attention: Director of Bond Finance
Telecopier: (615) 741-5986

Ifto the Refunding Trustee: Regions Bank
Corporate Trust Services
150 Fourth Avenue North
Suite 900
Nashville, Tennessee 37219
Attention: Paul Williams
Telecopier: (615) 770-4350

SECTION 12. The Refunding Trustee shall act as agent for the Authority under
this Agreement and shall hold all moneys in trust for the benefit of the holders of the Bonds to be
Redeemed, as herein provided. In the performance by the Refunding Trustee of its duties as

agent hereunder, the Refunding Trustee shall take and perform only such actions as are

speei fica[Iy provided to be taken or performed by the express provisions of this Agreement and
the Refunding Trustee shall have no implied duties or obligations hereunder.

The Refunding Trustee, solely in such capacity and not as Trustee, Registrar or
Paying Agent under the Second Program General Bond Resolution, shall be under no obligation
to inquire into or be in any way responsible for the performance or nonperformance by the
Authority of the Authority's obligations, or to protect any of the Authority's rights under any
bond proceedings or any of the Authority's other contracts with or franchises or privileges from
any state, county, authority or other governmental agency or with any person. The Refunding

5
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Trustee shall not be liable for any act done or step taken or omitted to be taken by it, or for any
mistake of fact or law, or anything which it may do or refrain from doing, except for its own

negligence, misconduct or default or the unexplained loss of funds or securities in its custody, ín
the performance or nonperfonnance of any obligation imposed upon it hereunder. The
Refunding Trustee shall not be responsible in any manner whatsoever for the recitals or
statements contained herein or in the Bonds to be Redeemed or in the Refunding Bonds or in any
proceedings taken in connection therewith, but they are made solely by the Authority. The
Refunding Trustee shall have no lien whatsoever upon any of the monies or investments in the
Refunding Trust Fund for the payment of fees and expenses for services rendered by the
Refunding Trustee under this Agreement.

The Refunding Trustee shall not be liable for the accuracy ofthe calculations as to
the sufficiency of Refunding Trust Fund monies and Government Obligations and the earnii,gs
thereon to pay the Bonds to be Redeemed. So long as the Refunding Trustee applies any monies,
the Government Obligations and the interest earnings therefrom to pay the Bonds to be
Redeemed as provided herein, and complies fully with the terms of this Agreement, the
Refunding Trustee shall not be liable for any deficiencies in the amounts necessary to pay the
Bonds to be Redeemed caused by such calculations. The Refunding Trustee shall not be liable
or responsible for any loss resulting from any investment made pursuant to this Agreement and
in full çompliancewith the provisions hereof.

None of the provisions contained in this Agreement shall require the Refunding
Trustee to use or advance its own funds or otherwise incur personal financial liability in the
performance of any of its duties or the exercise of any of its rights or powers hereunder. The
Refunding Trustee shall be under no liability for inlerest on any funds nr other property received
by il hereunder, exeepl as herein expressly provided.

SECTION 13. 1f any one or more of the covenants or agreements provided in this
Agreement on the part of the Authority or the Refunding Trustee to be performed should be
determined by a court of competent jurisdiction to be contrary to law, such covenant or

agreement shall bc deemed and construed to bc severable from the remaining covenants and
agreements herein contained and shall in no way affect the validity of the remaining provisions
ofthis Agreement.

SECTION 14. This Agreement may be executed in several counterparts, all or
any ofwhich shall be regarded for all purposes as one original and shall constitute and be but one
and the same instrument.

[signature Page Follows]

6
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IN WITNESS WHEREOF, the parties hereto have each caused this Agreement to
be executed by their duly authorized officers, all as of the date first above written.

TENNESSEE STATE SCHOOL BOND
AUTHORITY

By:411L-»
Sándra Thompson /
Assistant Secretary

REGIONS BANK

By: CAL
Paul Williams
Vice President

[Signature Page of2012A Refunding Trust Agreement]
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EXHIBIT A

Bonds to be Redeemed

Maturity Principal Interest Cun
Series (Mav 1) Amount Rate Nwmkér
2005A 2016 $ 8,230,000 5.000% 880557 F32

2017 8,660,000 5.000 880557 F40
2018 4,770,000 5.000 880557 F57
2019 2,235,000 5.000 880557 F65
2020 2,350,000 5.000 880557 F73
2021 2,400,000 5.000 880557 F81
2022 2,525,000 5.000 880557 F99
?023 2,655,000 5.000 880557 G23
2024 2,795,000 5.000 880557 631
2025 2,940,000 5.000 880557 G49
2026 3,095,000 5.000 880557 G56
2027 1,655,000 4.200 880557 G64
2030 12.370.000 5.000 880557 G72

$56,680,000
2007B 2022 $2,845,000 5.544% 880557 S20

2036 4.RRO.000 5.666 880557 S38
$*Jžiooo

These CUSIP numbers have been assigned to this issue by an organization not affiliated with the Tennessee State
School Bond Authority or any fiscal agent thereof including the Paying Agent and Registrar, and are included
solely for the convenience of the Paying Agent and Registrar and the holders of the Bonds to be redeemed.
Neither the Tennessee State School Bond Authority nor any fiscal agent thereof shall be responsible for the
selection or use of these CUSIP numbers, nor is any representation made as to their correctness on the Bonds
called for redemption or as indicated in this Exhibit.

A-1
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EXHIBIT B

GovernmentObližations

Maturity Par Interest Purchase
Description Date Amount Rate Price 1

SLGS2 11/01/2014 $ 1,410,329 0.020% $ I,410,329.00
SLGS 2 05/01/2015 58.066,803 0.060 58.066.803.00

$59,477,132 $59,477,132.00:
T Bill3 10/30/2014 $ 176,000 N/A $175,996.87
T Note4 04/30/2015 177,000 2.500% 181,352.30
T Note4 10/31/2015 179,000 1.250 181,974.40
T Note4 04/30/20t 6 179,000 2.000 185,069.65
T Note4 10/31/2016 182,000 1.000 184,190.86
T Note4 04/30/2017 7.907.000 0.875 7.935.893.16

$8,800,000 $8.844,477.24

SØUZI..š-Qüá

1 Includes accrued interest.
2 Time Deposit Securities - State and Local Government Series.
3 Purchased from Wells Fargo Securities.
4 Purchased from Credit Suisse Securities (USA) LLC.

B-1
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EXHIBIT C

Notice of Refunding and Defeasance

Tennessee State School Bond Authority
Higher Educational Facilities Second Program Bonds

2005 Refunding Series A and
2007 Series B (federally Taxable)

Described in the Schedule Attached Hereto

NOTICE IS HEREBY GIVEN that the Tennessee State School Bond Authority
(the "Authority") on August 27, 2014, issued its Higher Educational Facilities Second Program
Bonds. 2014 Refunding Series A (federally Taxable) (the "Refunding Bonds") for the purpose
of refunding prior to their stated maturitiés the above-captioned bonds described in the Schedule
attached hereto (the "Refunded Bonds") and causing the Refunded Bonds to be no longer
outstanding under the resolutions authorizing their issuance. Proceeds of the Refunding Bonds
have been deposited with Regions Bank (the "Refunding Trustee") to be held in trust and have
been retained as cash or invested in certain direct obligations of, or obligations the principal of
and interest on which are unconditionally guaranteed by, the United States of America, all
pursuant to a 2014A Refunding Trust Agreement dated as of August 27, 2014, by and between
the Authority and the Refunding Trustee. Such obligations mature in such amounts and at such
times as will assure, together with cash on deposit, sufficient moneys (i) to pay when due the
interest on the Refunded Bonds to and including their respective redemption dates, as described
in the Schedule attached hereto, and (ii) to redeem the Refunded Bonds on their respective
redemption datés at the respective redemption prices described in the Schedule attached hereto.

Dated: August 27,2014
TENNESSEE STATE SCHOOL BOND
AU'1'1-10R1'1'Y

By: Regions Bank,
as Refunding Trustee

C-1
2355072.2 038681 AGMT



Schedule to Notice of Refunding and Defeasance

Tennessee State School Bond Authority
Refunded Bonds

Maturity Principal Interest Redemption Redemption CUSIP
Series (Mav 1) Amount Rate Date Price Number

2005A 2016 $ 8,230,000 5.000% kay 1,2015 100.0% 880557 F32
2017 8,660,000 5.000 Nay 1,2015 100.0 880557 F40
2018 4,770.000 5.000 N_ayl,2015 100.0 880557 F57
2019 2,235,000 5.000 kay 1,2015 100.0 880557 F65
2020 2,350,000 5.000 Nayl,2015 100.0 880557 F73
2021 2,400,000 5.000 N.ay 1,2015 100.0 880557 F81
2022 2,525,000 5.000 kay 1,2015 100.0 880557 F99
2023 2,655,000 5.000 N ay 1, 2015 100.0 880557 G23
2024 2,795,000 5.000 kay 1, 2015 100.0 880557 G31
2025 2,940,000 5.000 kay 1, 2015 100.0 880557 G49
2026 3,095,000 5.000 kay 1,2015 100.0 880557 G56
2027 1,655,000 4.200 May 1,2015 100.0 880557 G64
2030 !2.370.000 5,000 Nay 1,2015 100.0 880557 G72

$56,680,000
2007B 2022 **,84#ØK» 5.544% May 1,2017 100.0% 880557 S20

2036 4180#ØÙ 5.666 May 1,2017 100.0 880557 S38
*7-725*é

These CUSIP numbers have been assigned to this issue by an organization not affiliated with the Tennessee State
School Bond Authorily or any fiscal agent thereof including the Refunding Trustee, and are included solely for the
convenience of the Refunded Bondholders. Neither the Tennessee State School Bond Authority nor any fiscal
agent thereof shall be responsible for the selection or use of these CUSIP numbers, nor is any representation made
as to their correctness on the Refunded Bonds or as indicated in this Notice of Refunding and Defeasance.
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EXHIBIT D-1

Notice of Redemption
Tennessee State School Bond Authority

Higher Educational Facilities Second Program Bonds
2005 Refunding Series A

Listed Below

Notice is hereby given to the holders of the outstanding Higher Educational Facilities
Second Program Bonds, 2005 Refunding Series A, dated June 1, 2005, of the Series described above (the
"Bonds"), that the Bonds described in the table below (the "Bonds called for redemption") have been
e.alled for redemption on May 1, 2015 (the "Redemption Date") at a redemption price of 100.0% of the
principal amount thereof (the "Redemption Price"), plus accrued interest on the principal amount thereof
to the Redemption Date.

Maturity Date Principal Interest CUSIP
(Mav 1 ) Amount Rate Number*
2016 $ 8,230,000 5.000% 880557 F32
2017 8,660,000 5.000 880557 F40
2018 4,770,000 5.000 880557 F57
2019 2,235,000 5.000 880557 F65
2020 2,350,000 5.000 880557 F73
2021 2,400,000 5.000 880557 Fßl
2022 2,525,000 5.000 880557 F99
2023 2,655,000 5.000 880557 G23
2024 2,795,000 5.000 880557 G31
2025 2,940,000 5.000 880557 049
2026 3,095,000 5.000 880557 (}56
2027 1,655,000 4,.200 880557 G64
2030 12370.000 5.000 880557 G72

$56,680,000

I'hese CUSIP numbers have been assigned to this issue by an organization not affiliated with the Tennessee State
School Bond Authority or any fiscal agent thereof including the Paying Agent and Registrar. and are included
solely for the convenience of the Paying Agent and Registrar and the holders ofthe Bonds called for redemption.
Neither the Tennessee State School Bond Authority nor any fiscal agent thereof shall be responsible for the
selection ot· use of these CUS]P numbers, nor is any representation inade as to their correctness on the Bonds
called for redemption or as indicated in this Notice ofRedemption,
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On the Redemption Date, tile Bonds called for redemption will become and be due and
payable at the Redemption Price together with accrued interest to the Redemption Date. On and after the
Redemption Date, interest shall cease to accrue and be payable on the Bonds called for redemption.

The Redemption Price will be paid upon presentation and surrender of the Bonds called
for redemption, unless otherwise agreed by the Authority, at the office of Regions Bank, as Paying Agent
and Registrar for the Bonds, as follows:

Regions Bank
Lakeshore Operations Center
Corporate Trust Operations
201 Milan Parkway, 2nd Floor
Birmingham, AL 35211
Toll Free 1-866-512-3479

Interest due on and prior to the Redemption Date will be paid in the usual manner.

Under the provisions of the Jobs and Growth Tax Reconciliation Act of 2003, paying
agents making payments of interest or principal on municipal securities may be obligated to withhold a
28% tax from remittances to individuals who have failed to furnish the paying agent with a valid taxpayer
identification number, Owners of Bonds called for redemption who wish to avoid the withholding of this
tax should submit certified taxpayer identification numbers when presenting their Bonds called for
redemption for payment.

Dated this day of ,2015.

TENNESSEE STATE SCHOOL BOND
AUTHORITY

By: Regions Bank
as Paying Agent and Registrar

D-1-2
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EXHIBIT D-2

Notice of Redemption
Tennessee State School Bond Authority

Higher Educational Facilities Second Program Bonds
2007 Series B
Listed Below

Notice is hereby given to the holders of the outstanding Higher Educational Facilities
Second Program Bonds, 2007 Series B, dated January 1, 2007, of the Series described above (the
"Bonds"), that the Bonds described in the table below (the "Bonds called for redemption") have been
called for redemption on May 1, 2017 (the "Redemption Date") at a redemption price of 100.0% ofthe
principal amount thereof (the "Redemption Price"), plus accrued interest on the principal amount thereof
to the Redemption Date.

Maturity Date Principal Interest CIJSIP
(May 1) Amount Rate Number'

2022 FAH#.®0 5.544% 880557 S20
2036 5.666 880557 S38

*týžl¢00
On the Redemption Date, the Bonds callcd for redemption will become and be due and

payable at the Redemption Price together with accrued interest to the Redeinption Date. On and after the
Redemption Date, interest shall cease to accrue and be payable on the Bonds called for redemption.

The Redemption Price will be paid upon presentation and surrender of the Bonds called
for redemption, unless otherwise agreed by the Authority, at the office ofRegions Bank, as Paying Agent
and Registrar for the Bonds, as follows:

Regions Bank
Lakeshoit Operations Ce,iler
Corporate Ti'ust Operations
201 Milan Parkway, 2nd Floor
Birmingham, AL 35211
Toll Free 1-866-512-3479

Interest due on and prior to the Redemption Date will be paid in the usual manner.

These CUSI P numbers have been assigned to this issue by an organization not affiliated with the Tennessee State
School Bond Authority or any fiscal agent thereof including the Paying Agent and Registrar, and are included
solely for the convenience of the Paying Agent and Registrar and the holders of the Bonds called for redemption.
Neither the Tennessee State School Bond Authority nor any fiscal agent thereof shall bc responsible for the
selection or use of these CUS]P numbers, nor is any representation made as to their correctness on the Bonds
called for redemption or as indicated in this Notice ofRedemption,

D-2-1
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.

Under the provisions of the Jobs and Growth Tax Reconciliation Act of 2003, paying
agents making payments of interest or principal on municipal securities may be obligated to withhold a
28% tax from remittances to individuals who have failed to furnish lhe paying agent with a valid taxpayer
identification number. Owners of Bonds called for redemption who wish to avoid the withholding of this
tax should submit certified taxpayer identification numbers when presenting their Bonds called for
redemption for payment.

Dated this day of .- _ . , 2017.

TENNESSEE STATE SCHOOL BOND
AUTHORITY

By: Regions Bank
as Paying Agent and Registrar

D-2-2
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CONTINUING DISCLOSURE UNDERTAKING

l'his Continuing Disclosure Undertaking (the "Undertaking") is dated and made
as of August 27, 2014. by the Tennessee State School Bond Authority (the "Authority") in
connection with the issuance of the Authority's $132,450,000 aggregate principal amount ot
Higher Educational Facilities Second Program Bonds, 2014 Series A (federally Taxable) (the
"2014A Bonds"), and $212,200,000 aggregate principa! amount of Higher Educational Facilities
Second Program Bonds, 2014 Refunding Series B (the "2014B Bonds" and, collectively with the
2014A Bonds, the "2014 Bonds"). As authorized by Section 12 of the Supplemental Resolution
of the Authority authorizing the 2014 Bonds, adopted on June 18, 2014, the Authority agrees as
follows:

ARTICLE I

DEFINITIONS

Section 1.1. Definitions. The following terms used in this Undertaking shall
have the following respective meanings:

( t) "Annual Financial Information" means updated versions of the following
financial information and opemting data contained in the Official Statement with respect to the
Authority, for each fiscal year ofthe Authority:

Outstanding Second Program Bonds (see "THE AUTHORITY-
Outstanding Second Program Bonds ofthe Authority")
Authorized and Outstanding Commercial Paper, if any, and Rcvoiving
Credit I,oans, if any (see "SECURITY AND SOURCES OF PAYMEN-1
FOR THE BONDS-Subordinated Obligations; Revolving Credit I.oans°')
Tennessee Consolidated Retirement System financial information and
operating data and Higher Education Employer Contributions (see
TENNESSEE PUBLIC HIGHER EDUCATION-Employee Retirement
Benefits")

0 Other Post-Employment Benefits unfunded liabilities and annual required
contributions (see "TENNESSEE PIJBLIC HIGHER EDUCATION-
Other Post-Employment Benefits)

e Appendix B-Selected Statistical Information;

(ii) the infonnation regarding amendments to this Undertaking required
pursuant to Sections 4.2(c) and (d) of this Undertaking, (iìi) Audited
Financial Statements (or, if unavailable, Unaudited Financial Statements),
and (iv) the Supplemental Annual Financial Information.
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rhe descriptions contained in clause (i) above of financial information andoperating data constituting Annual Financial Information are of general categories or types offinancial information and operating data. When such descriptions include information that nolonger can bc generated because the operations to which it related have been materially changedor discontinued, a statement to that effect shall be pre/ided in lieu ofsuch information.
(2) "Audited Financial Statements" means the annual financial statements ofthe Authority, audited by such auditors as shall then be required or permitted by State law.Audited Financial Statements shall be prepared in accordance with GAAP.
(3) "Counsel" means Hawkins Delaficld & Wood LLP or other nationallyrecognized bond counsel or counsel expert in federal securities laws, in each case acceptable tothe Alithority.
(4) "EMMA" means lhe MSRB's Electronic Municipal Market Access systemor its successor.

(5) "GAAP" means generally accepted accounting principles forgovernmental units as prescribed by the Governmental Accounting Standards Board, theFinancial Accounting Standards Board, or any successor to the duties and responsibilities ofeither ofthem.

(6) "MSRB" means the Municipal Securities Rulemaking Board established
pursuant to the provisions of Section 158(b) of the Securities Exchange Act of 1934, as
amended, or any successor to the MSRB or the functions of the MSRB contemplated by thisUndertaking.

(7) "Notice Event" means any ofthe following events with respect lo the 2014Bonds:

(i) principal and interest payment delinquencies;
(ii) non-payment related defaults, ifmaterial;
(ij i) unscheduled draws on debt service reserves reflecting financial

difficulties;

(iv) unscheduled draws on credit enhancements reflecting financial
difficulties;

(v) substitution of credit or liquidity providers, or their failure to perform;
(vi) adverse tax opinions, the issuance by the Internal Revenue Service oí

proposed or final determinations of taxability, Notices of Proposed issue
(IRS Form 570!-TEB) or othër material notices or determinations with
respect to the tax status of the 2014 Bonds, or other material events
affecting the tax status of the 2014 Bonds;
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(víi) modifications to rights of 2014 Bondholders, ifmaterial;
(viii) bond calls, ifmaterial, and tender offers;
(ix) defeasances:

(x) release, substitution, or sale of property securing repayment of the 2014Bonds, if tnalerial;
(xi) rating changes;
(xii) bankruptcy, insolvency, receivership or similar event of the Authority;

(Note to clause (xii): For the purposes of the event identified inclause (xii) above, the event is considered to occur when any of thefollowing occur: the appointment of a receiver, fiscal agent or similarofficer for the Authoritý ín a proceeding under the U.S. Bankruptcy Code
or in any other proceeding under state or federal law in whiëh a court or
government authority has assumed jurisdiction over substantially all of the
assets or business of the Authority, or if such jurisdiction has been
assumed by leaving the existing governing body and officials or officers in
possession but subject to the supervision and orders of a court or
governmental authority, or the entry of an order confirming a plan ofreorganization, arrangement or liquidation by a court or governmentalauthority having supervision or jurisdiction over substantially all of the
assets or busìness of the Authority.)

(xiii) the consummation of a merger, consolîdatien, or acquisition involving the
Authority or the sale of all or substantially all of the assets of the
Authority, other than in the ordinary course of business, the entry into a
definitive agreement to undertake such an action or the termination of a
definitive agreement relating to any such actions, other than pursuant to its
terms, ifmaterial; and

(xiv) appointment of a successor or additional trustee or the change of name of
a trustee, ifmaterial.

(8) "Notice Event Notice" means notice of a Notice Event.

(9) "Official Statement" means the Official Statement dated August 7,2014,
of the Authority relating to the 2014 Bonds.

(10) "Rule" means Rule 15c2-12 promulgated by the SEC under the Securities
Exchange Act of 1934 (17 CFR Part 240, §240.1502-12), as in effect on the effective date hereof,including any official interpretations thereof.

(11) "SEC" means the United States Securities and Exchange Commission.
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(12) "State" means the State ofTennessee.

(13) "Supplemental Annual Financial Information" means the annual financialstatements referred to in Section 2.4 hereof.

(14) "Unaudited Financial Statements" mean the same as Audited FinancialStatements, except that they shall not have been audited.

ARTICLE II

THE UNDERTAKING
Section 2.1. Purpose. This Undertaking is being executed, delivered and madesolely to assist the underwriters of lhe 2014 Bonds in complying with subsection (b)(5) of theRule.

Section 2.2. Annual Financial Information. The Authority shall provideAnnual Financial Information with respect to each fiscal year ofthe Authority, commencing withtlie fiscal year ending June 30, 2014, by no later than 7 months after the end of the respectivefiscal year, to the MSRB.

(a) The Authority shall provide, in a timely manner, notice of any failure ofthe Authority to provide the Annual Financial Information by the date specified insubsection (a) above to the MSRB.
Section 2.3. Authority Audited Financiaí Statements. If not provided as part ofAnnual Financial Information by the date required by Section 2.2(a) hereof because notavailable, the Authority shall provide Audited Financial Statements, when and ifavailable, to theMSRB.

Section 2.4. Supplemental Annual Financial information. Notwithstandinganything in this Undertaking to the contrary, Annual Financial Information also shall include theannual financial statements of the State, including component unit reporting ofThe University ofTennessee system and the Board of Trustees of The University of Tennessee, and of the StateUniversity and Community College System of the State of Tennessee and the Tennessee Boardof Regents, showing information of the type described iii tlic Statement ofNet Assets, StatementofActivities and Statement of Revenues, Expenditures and Changes in Fund Balances for fiscal
year 2012-2013, audited by such auditors as shall then be required or permitted by State law, ifavailable. il' not provided as part üf Annual Financial Information by the date required bySection 2.2(a) because not available, the Authority shall provide audited financial statements,when and il' available, to the MSRB. Such audited financial statements will be prepared inaccordance with GAAP.

Section 2.5. Notice Events. If a Notice Event occurs, the Authority shallprovide, iii a timely manner not in excess of ten (10) business days after the occurrence of suchNotice Event, notice of such Notice Event to the MSRB.

4
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(a) Any such notice ot a deleasance of 2014 Bonds shall state whether the2014 Bonds have been escrowed to maturity or to an earlier redemption date and the timing otsuch nlaturity c,r redemption.
Scction 2.6. Additional Disclosure Obligations. The Authority acknowledgesand understands that other State and federal laws, including but not limited to the Securilies Actof I933 mid Rule l Ob-5 promulgated under the Securities Exchange Act of 1934, may apply totlic Authority and that, under some circumstances, additional disclosures or other action inaddition to those required by this Undertaking may be required to enable the Authority to fullydischarge all ofits duties and obligations under such laws.

Section 2.7. Additional Information. Nothing in this Undertaking shall bedeemed to prevent lhe Authority from disseminating any other information, using the means ofdissemination set forth in this Undertaking or any other means of communication, or includingany other information in any Annual Financial Tn íhrmation orNotice Event Notice hereunder, inaddition to that which is required by this Undertaking. [f the Authority chooses to do so, theAuthority shall have no obligation under this Undeftaking to update such additional informationor include it in any future Annual Financial In formation orNotice Event Notice hereunder.
Secíion 2.8. Previous Non-Compliance. Certain financial information andoperating data required to be filed within the five (5) years preceding the date of this OfficialS[atement with nationally recognized municipal securities repositories pursuant to previous Rule15cž -12 continuing disclosure undertakings by the Authority were not timely filed but have sincebeen filed with the MSRB through EMMA. This included, for fiscal year ending June 30,2012,(a) the information in the tables entitled (i) 9)isclosed TSSBA Funded Capital Projects" and (ii)Comparison of Tennessee Undergraduate Universities {o Southern Regional Education BoardMedian Annual Undergraduate Tuition and Required Fees", and (b) Tennessee ConsolidatedRetiremeiìl System lïnanciai information and operating data and I-figher Education EmployerContributions, and Other 1 ost-Employment Benefits unfunded Iiabi lities and annual requiredcontributions. The Authority agreed to inake such filings by Ja,wary 31.2013; however, thc tablesreferred lo in (a) and (b) in the preceding seníence were posted on EMMA on August 12, 2013and October 3,2013, respectively. In addition, certain available individual institution audit

reports were not timely filed with EMMA, but have since been filed in all instances and in anyevent were and are available on the website of the Tennessee Comptroller of the Treasury. Inits continuing disclosure undertakings, the Authority has agreed to file annual financial
statements of the State when and if available. For the fiscal years ending June 30,2009 andJune 30,2010, completion ofthe annual financial statements of the State was delayed as a result
of the implementation of new financial software. Although such statements were filed on
EMMA when completed, they were inadvertently not linked on EMMA to the Authority'sbonds. Such statements have been since linked to the Authority's bonds. The Authority has a
separate bond issuance program under which it issues qualified school construction bonds. The
Authority failed to timely file certain required annual financial information for fiscal yearending June 30,2009 for its Qualified Schooi Construction Bonds, Series 2009, although much
of tllis infonnation was otherwise available online on the website ofthe Tennessee Comptroller ofthe Treasury. Such financial information has since been filed on EMMA. The Authority hasalso recently learned that rating downgrades on the insurer of several series of its outstandingbonds (2005 Series A. 2005 Series B, 2006 Series A, 20()7 Series A, 2007 Series B, and 2007
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Series C) were not the subject of materia[ event notices due, in part, to the lack of any direct
notiíication [o the Authority ofthe specific rating impact on such bonds, Notice of such rating
downgrades have since been filed on EMMA for ali affected series. Finally, the malerial event
notice with respect to the 2010 recalibration o[ the Authority's credit rating by Fitch was filed
17 days after the Fitch rating recalibration. The Authority believes thal fhis filing was timely
under the terms of its then-effective continuing disclosure agreements, which required that
material event filings be made promptly Uhc Rule was subsequently amended to impose a IO-day
window for filing notices ofmaterial events related to credit rating changes).

ARTICLE III

OPERATING RULES

Section 3.1. Reference to Other I)ocuments. It shall be sufficient for purposeq
uf Section 2.2 hereof if the Authority provides Annual Financial Information by speciíic
reference to documents (i) available to the public on the MSRB Internet Web Site (currently,
www.emma.msrb.org) or (ii) filed with the SEC. The provisions of this Section shall not apply
to Notice EventNotices pursuant to Section 2.5 hereof.

Section 3.2. Submission of Information. Annual Financial lììfoi·jnation nia>r be
provided in one document or multiple documents, and at one time or in part from lime to time,

Section 3.3. Filing with Certain Dìssemination Aßents or Conduits. The
Authority may from time to time designate an agent to act on its behalf in providing or filing
notices. documents and information as requìred of the Authority under this Undertaking, and
revoke or modify any such designation.

Section 3.4. Transmission of Notices, Documents and Inforinkition (a) Unless
otherwise required by the MSRB, all notices, documents and information provided to theMSRB
shall be provided to EMMA, the current Internet Wcb address of which is www.emma.msrb.org.

(b) All notices, documents and information provided to the MSRB shall be
provided in an electronic format as prescribed by the MSRB (currently, portable document
format (pdf) which must be word-searchable except for non textual elements) and shall be
accompanied by identifying information as prescribed by the MSRB.

Section 3.5. Fiscal Year. The Authority's Current fiscal year is
July 1 - June 30. The Authority shall promptly notify the MSRB 01' each change in its fiscal
yeai'.

(a) The Authority shall provide Annual Financial Information at least
annually notwithstanding any fiscal year longer than 12 calendar months.

6
2355052,2 038681 AGMI



ARTICLE [V

EFFECTIVE DATE, TERMINATION, AMENDMENT AND ENFORCEMENT

Section 4.1. Effective Date: Termination. This Undertaking shall be effective
upon the issuance ofthe 2014 Bonds,

la) The Authority's obligations under this Undertaking shall terminate with
respect to each 2014 Bond upon the legal defeasance, prior redemption or payment in full of
such 2014 Bond.

(b) This Underlaking, or any provision hereoí', sha!1 be null and void in the
event thal the Authoi ity (I) receives an opinion of Counsel to the effect that those portions of the
Rule which recgirc this Underlaking, or such provision, as the case may be, do not or no longer
apply lo the 2014 Bonds, whether because such portions of the Rule are invalid, have been
repealed. or olherwise, as shall be specified in such opinion, and (2) delivers copies of such
opinion to the MSRB.

Section 4.2. Amendment. This Undertaking may be amended without tile
consentofthe holders of the 2014 Bonds, ifall of the following conditions are satisfied: (1) such
amendment is made in connection with a change in circumstances that arises from a change în
legal (including irguiatory) requirements, a change in law (including rules and regulations) or in
interpretations thereof, or a change in thc identity, nature or status of the Authority or the type of
business conducted thereby, (2) this Undertaking as so amended would have complied with the
requirements ol- thc Rule as of the date hereof after taking into account any amendments or

interpretations of the Rule, as well as ally change in circumstances, (3) the Authority shall have
received on opinion of Counsel to the same effect as set forth in clause (2) above, (4) the
Authority shall have received either an opinion of Counsel or a determination by a person. in
each case unaíñliated with the Authority, to the cíí'ect that the amendment does not materially
impair the interests of the holdcrs of the outstanding 2014 Bonds, and (5) the Authority shall
have delivered copies of such opinion(s) and amendment to the MSRB.

(a) This Undertaking may be amended without the consent of the holders of
the 20 14 Bonds il all o Í'the following conditions are satisfied: (1) an amendment to the Rule is
adopted, or a new or modified official interpretation ofthe Rule is issued, after the effective date
hereof which is applicable to this Undertaking: (2) the Authority shall have received an opinion
ofCounsel lo the effect that perfonnance by the Authority uiìder this Underlaking as so amended
will nol result in a violation of the Rule as so amended or officially interpreted and (3) the
Authority shall have delivered copies of such opinion and amendment to the MSRB.

(b) To the extent any amendment to this Undertaking results in a change in
the categories or types of financial infomiation or operating data provided pursuant to this
IJndertaking, the first Annual Financial Information provided thereafter shall include a narrative
explanation of the reasons for the amendment and the impact of the change in the type of
operating data or financial information being provided.
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(c) l f an amendment is made to the accounting pi·inciples lo bê followed by
the Authority, Œc State or any hislilution in preparing its financial statements, tile Annual
Financial tnformation for the fiscal year in which [he change is made shall present a comparisori
between the financial slatements or information prepared on the basis of the new accounting
principles and those prepared on the basis of the ft,rmer accounting principles. Such comparison
shall include a qualitative and, to the extent reasonably feasible, quantitative discussion of the
difíbrences in the accounting principles and the impact of the change in the accounting principles
on the presentation ofthe financinì information.

Section 4.3. Contract: Benefit: Third-Partv Beneficiaries: Enforcement. The
provisions of this Undertaking shall constitute a contract with and inure solely to the benefit of
the holders from time to time of the 2014 Bonds, except that beneficial owners of 2014 Bonds
shall be third-party beneficiaries of this Undertaking and shall be deemed to be holders of 2014
Bonds for purposes of Section 4.3(b) hereof. The provisions of this Undertaking shall oreate no

rights in any person or entity except as provided in this subsection (a).
(a) The obligations of the Authority to comply with the provisions of this

Undertaking shall be enforceable by any holder of outstanding 2014 Bonds; however, the
holders' rights to entbrce the provisions of this Undertaking shall be limited solely to a right, by
action in mandamus or for specific performance, to compel performance of the Authority's
obligations under this Undertaking,

(b) Any failure by the Authority to perform in accordance with this
Undertaking shall not constitute a default or an event ofdefault under the resolutions authorizing
the 2014 Bonds or State law and shall not resull in any acceleration of payment of the 2014
Bonds, and the rights and remedies provided by (Ile resolutions authorizing the 2014 Bonds and
applicable State law upon the occurrence of such a default or an event of de fault shall not apply
to any such failure.

[Continued on Following Page]
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(C) This Undertaking shall be construed and interprcled ìn accordance with
the laws of the State, and any suits and actions arising out of this t Jndertaking shall be instituted
in a courl ol' competent jurisdiction in thc State; provided, however, thal to the extent this
Underti,king addresses inalters of federal sccurilies laws, including the Rule. this Undertaking
sha[I be construed M accordance with such federal securities laws and official interpretations
thereof.

TENNESSEE STATE SCHOOL BOND AUTHORITY

By: 41_1L]Ooæ»,
Sandra Thompson 0
Assistant Secretary
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,-PFM Suite 160 901 682-8356
530 Oak Court Drive 901 682-8386 fax
Memphis, TN www.pfm.com'? The PFM Group 38117-3722

Public FI,ienci:Iî Managemnnl. Inc
PFM Asset Management LLC
PFM Advisors

February 18, 2015

Ms. Sandi Thompson
Director of State and Local Finance
State ofTennessee
James K. Polk Building, Suite 1600
Nashville, TN 37243

Dear Ms. Thompson:
Over the last several weeks, the Tennessee State School Bond Authority (the "Authority") has

been monitoring refunding opportunities for viability. The current low interest rate environment is
advantageous for the Authority to pursue the refunding opportunities, as well as to bond for new money
projects. The Authority plans to issue tax-exempt and taxable refunding bonds to recognize interest rate
savings, as well as to issue bonds to finance new projects, referred to herein as the 2015 Bonds.

On February 3, 2015, Public Financial Management, Inc. ("PFM"), in its capacity as Financial
Advisor to the Authority, released a Request for Cost Proposal ("RFC") to certain underwriters in order to
ascertain costs associated with the pending issuance. The RFC was delivered to nine (9) potential
underwriters who have previously demonstrated an interest in working with the Authority: Morgan
Stanley, Bank of Americal Merrill Lynch, Citi, J.P. Morgan, Piper Jaffray, Raymond James, SunTrust,
Wells Fargo, and RBC Capital Markets. Eight of the nine underwriters responded; RBC Capital Markets
was the only abstainer.

The Authority's cost of the bonds will be comprised of the market interest rates that the
underwriting syndicate is able to sell the bonds to their investors and the costs of issuance related to the
bonds including the compensation negotiated with the underwriting syndicate. The takedown, or sales
commission paid to the underwriting syndicate, is the largest variable component of the underwriters'
compensation.

A summary of the average takedowns proposed by the underwriters in response to the RFC are
included below:

Pliìancial Institulion>.: . Averaue x,ß Managemeiìt ir•?· :

''F·¢(1 ota]'&'·*?*:€· ' 111(E 7':ìkedt?¥n 1: Fee
Citi $0.49 $0.00 1 $0.49--I

J.P.Morgan 0.49 0.00 0.49
Bank ofAmerica/Merrill Lynch 0.69 0.00 0.69 ?_?
Morgan Stanley 0.72 0.00 0.72 ?
Piper jaffray 0.75 0.00 0.75

- Il ll -?l- -

Wells Fargo 1.00 0.00 1.00
) SunTrust -1.00 0.00 1.00 _--?
? Raymond James 1.50 0.10 1.60 I
Note: All are quoted on a "per bond" basis, where one bond is equal to $1,000 in par.

While evaluating the responses, PFM considered the aggregate size of the bonds expected to be
offered, issued as either tax-exempt and taxable bonds, as well as the general complexity of structuring
the debt on a project-by-project basis. PFM recommends the Authority consider a team of underwriters
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led by a senior book-running manager who is a large, stable, and nationally-focused firm and has
experience with transactions that are similar to the anticipated 2015 Bonds. Based upon the above
mentioned criteria and the responses to the RFC, PFM recommends the Authority select Citi to serve as
the senior book-running manager for the Authority's 2015 Bonds. Our recommendation is supported by
Citi's performance on the Authority's bond sale in 2014 and their proposed underwriting compensation.
PFM also recommends that the underwriting syndicate include co-managers and selling group members.
Once the size of the 2015 Bonds has been determined, PFM will work with the Office of State and Local
finance to determine the appropriate number of and a recommendation for co-managers to support the
offering ofthe 2015 Bonds.

We look forward to working with the Authorily and the selected underwriting team to
successfully complete the sale ofthe 2015 Bonds.

Sincerely,
PUBLIC FINANCIAL MANAGEMENT, INC

jü49*ia# ?c?A.c
Lisa L. Daniel Lauren S. Lowe
Managing Director Director




